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University of Toronto 


https://archive.org/details/31/761115540437 


Jocelyne Blais 


COMPTABLE AGREEE 


540, RUE KLEBER 

LAVAL (QUEBEC) 

H7E 372 

TELEPHONE: (450) 668-4390 
TELECOPIEUR: (450) eee-ess7- 


A Madame Lorraine Godin, agente principale du Bloc Québécois 


J'ai vérifié le « rapport financier d’un parti politique » du Bloc Québécois, préparé conformément aux 
exigences de l'article 424 de la Loi électorale du Canada, pour l’exercice financier terminé le 31 décembre 
2001. En qualité d'agente principale du Bloc Québécois, c'est 4 vous qu'incombe la responsabilité de 
information financiére contenue dans ce rapport. Ma responsabilité consiste 4 exprimer une opinion sur 
cette information financiére en me fondant sur ma vérification. 


Ma vérification a été effectuée conformément aux normes de vérification généralement reconnues du 
Canada et aux exigences de la Loi électorale du Canada. Ces normes exigent que la vérification soit 
planifiée et executée de maniére a fournir l’assurance raisonnable que l'information financiére contenue 
dans ce rapport est exempte d'inexactitudes importantes. La verification comprend le contréle par 
sondages des éléments probants a I'appui des montants et des autres elements d'information fournis 
dans ce rapport. Elle comprend également l'évaluation des principes comptables suivis et des estimations 
importantes faites par l'agente principale du parti enregistré, ainsi qu'une appréciation de la présentation 
d'ensemble de l'information financiére. 


A mon avis, ce « rapport financier d’un parti politique » du Bloc Québécois pour l'exercice terminé le 314 
décembre 2001 donne, a tous les égards importants, une image fidéle des opérations financiéres 
consignées dans les livres et registres du parti pour l’exercice termine a cette date selon les principes 
comptables généralement reconnus du Canada. 


Woht @.a- 


Comptable agréée 
Laval, le 28 juin 2002 
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Jocelyne Blais 


COMPTABLE AGREEE 


540, RUE KLEBER 

LAVAL (QUEBEC) 

H7E 372 

TELEPHONE: (450) 668-4390 
TELECOPIEUR: (450) 666-499? 


BLOC QUEBECOIS 


ETATS FINANCIERS 
(non consolidés) 


31 DECEMBRE 2001 


Rapport du vérificateur 

Etats financiers non consolidés 
Résultats 
Evolution des soldes de fonds 
Bilan 
Notes complémentaires 


Renseignements complémentaires 
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Jocelyne Blais 


COMPTABLE AGREEE 


540, RUE KLEBER 

LAVAL (QUEBEC) 

H7E 372 

TELEPHONE: (450) 668-4390 


TELECOPIEUR: (450)-eeeeess9 


RAPPORT DU VERIFICATEUR 


Au Bureau exécutif national du 
BLOC QUEBECOIS 


J'ai vérifié le bilan non consolidé du Bloc Québécois au 31 décembre 2001 et les €tats non consolidés 
des résultats et de I’évolution des soldes de fonds de l'exercice terminé a cette date. La responsabilité de 
ces états financiers non consolidés incombe a l'agente principale du Bloc Québécois. Ma responsabilité 
consiste @ exprimer une opinion sur ces états financiers non consolidés en me fondant sur ma 
verification. 


Ma vérification a été effectuée conformément aux normes de vérification généralement reconnues du 
Canada. Ces normes exigent que la vérification soit planifige et exécutée de maniére a fournir 
l'assurance raisonnable que les états financiers non consolidés sont exempts d'inexactitudes importantes. 
La vérification comprend le contréle Par sondages des éléments probants a l'appui des montants et des 
autres éléments d'information fournis dans les états financiers non consolidés. Elle comprend également 
'évaluation des principes comptables suivis et des estimations importantes faites par 'agente principale, 
ainsi qu'une appréciation de la présentation d'ensemble des états financiers non consolidés. 


A mon avis, ces états financiers non consolidés donnent, a tous les égards importants, une image fidéle 
de la situation financiére du Bloc Québécois au 31 décembre 2001, ainsi que des résultats de son 
exploitation et de ses flux de trésorerie pour l'exercice terminé a cette date selon les principes 
comptables généralement reconnus du Canada a l'exception du fait qu'ils sont non consolidés comme le 
mentionne la note 2. 


a 


\Olare c.a- 


Comptable agréée 


Ville de Laval 
Le 31 mai 2002 


BLOC QUEBECOIS 


RESULTATS 
(non consolidés) 


Exercice terminé le 31 décembre 2001 


REVENUS 

Campagne de financement et d'adhésion 
Contribution d'une personne décédée 
Autres revenus 

Intéréts 


MONTANTS ATTRIBUES - CIRCONSCRIPTIONS 
Redevances 

Quotes-parts annuelles 

Frais d'administration - cartes de membres 


REDEVANCES ATTRIBUEES AUX AGENTS OFFICIELS DES 
CANDIDATS LORS DE L'ELECTION GENERALE (note 41) 


REVENUS DISPONIBLES AU NATIONAL 


CHARGES D'EXPLOITATION 
Salaires et avantages sociaux 
Administration (page 10) 

Plans d'action (page 10) 

Coordination (page 10) 

Organisation 

Elections partielles 

Communications 

Divers 

Mauvaises créances - circonscriptions 


Excédent des charges sur les revenus 
avant élections générales 


Elections générales du 27 novembre 2000 (page 11) 


EXCEDENT DES CHARGES SUR LES REVENUS 


2001 


1 466 644 $ 


2 133 
390 


1 469 167 


VS oh 


(669 463) 
(39 710) 
607 964 


861 203 


249 447 
234 401 
137 869 
138 172 
25 652 
3 742 

4 223 
136 643 


930 149 


(68 946) 


(29533) 


(98 479) $ 


2000 


2311095 $ 
17 067 
9 557 
5 546 


2 339 265 


1611177 
(915 643) 
(84 690) 
610 844 


949 512 


1 178 909 


337 771 
213 441 
162 550 
406 315 
28 934 
18 159 
59 221 
6 569 


1 232 960 
(54 051) 


(1 327) 


(55 378) $ 


OOO 
———— 


BLOC QUEBECOIS 


EVOLUTION DES SOLDES DE FONDS 
(non consolidée) 


Exercice terminé le 31 décembre 2001 


FONDS D'OPERATIONS 
Solde au début de Il'exercice 


Excédent des charges sur les revenus 


Virement au fonds de la souveraineté (note 4) 


Solde a la fin de l'exercice 


FONDS DE LA SOUVERAINETE 
Solde au début de I'exercice 


Virement du fonds d'opérations (note 4) 


Transfert au Fonds Lauziére pour la souveraineté 


Solde a la fin de l'exercice 


2001 


(67 788) $ 


(98 479) 
(166 267) 


re 


(166 267) $ 


2000 


11 384 $ 


(55 378) 
(43 994) 


23 794 


_ (67 788) $ 


221906 $ 


23 794 
245 700 


245 700 


BLOC QUEBECOIS 


BILAN 
(non consolidé) 


31 décembre 2001 


ACTIF 


ACTIF A COURT TERME 
Encaisse 

Débiteurs (note 5) 

Frais payés d'avance 


PASSIF 


PASSIF A COURT TERME 
Emprunt bancaire (note 6) 
Créditeurs (note 7) 
Quotes-parts reportées 
Emprunt (note 8) 


SOLDES DE FONDS 
Fonds d'opérations 
Fonds de la souveraineté 


ENGAGEMENTS CONTRACTUELS (note 9) 
EVENTUALITES (note 10) 


Pour le BLOC QUEBECOIS 


LS SONOS OS 


Lorraine Godin, Agente*principale 


2001 


168 659 
52 349 
2 419 


223 427 


105 314 
84 380 


200 000 


389 694 


(166 267) 


(166 267) 


223.427 $ 


2000 


37 036 
2 682 939 
saa Ww a 


1 928 359 
776 832 
84 749 


(67 788) 


(67 788) 


fA 


2 eee 


Aad 


A 


2 789 940 


24 ae looee 


————_—_—_—_——— 


BLOC QUEBECOIS 


NOTES COMPLEMENTAIRES 
(non consolidées) 


31 décembre 2001 


li STATUT ET NATURE DES ACTIVITES 
Le Bloc Québécois est un parti politique enregistré aupres du directeur général des élections du 
Canada en vertu de la loi électorale du Canada. 
Zi PRINCIPALES CONVENTIONS COMPTABLES 
Etats financiers non consolidés 
Les états financiers ont été préparés conformément aux principes comptables généralement 
reconnus a l'exception du fait qu'ils ne sont Pas consolidés avec ceux des circonscriptions, ayant 
ete dressés pour I'usage interne du parti. Ce ne sont pas des états financiers a vocation générale 
et certains utilisateurs pourraient donc avoir besoin d'informations complémentaires. 
Le rapport prescrit sera remis au directeur général des élections du Canada, accompagné du 
rapport du vérificateur au plus tard le 30 juin 2002. Ce rapport contiendra des renseignements 
consolidés de l'exercice terminé le 31 décembre 2001. 
Immobilisations 
Les acquisitions d'immobilisations sont imputées aux résultats de |'exercice. 
Campagnes de financement et d'adhésion 
Les revenus découlant des Campagnes de financement, d'adhésion et de renouvellement de cartes 
de membres sont enregistrés sur la base des encaissements. 
3: FLUX DE TRESORERIE 
L'état non consolidé des flux de trésorerie n’est pas présenté, car il n'apporterait pas de 
renseignements supplémentaires utiles pour la compréhension des flux de trésorerie de |’exercice. 
4. VIREMENTS INTERFONDS 
Au cours de I’exercice 2000, le parti a recu d’une personne décédée une contribution de 17 067 $ 
(1999, 221 906 $). Lors de sa réunion du 8 septembre 1999, le bureau de direction dy parti a 
décidé d’utiliser les sommes provenant de cet héritage pour créer un fonds pour promouvoir la 
Ssouveraineté du Québec et a adopté une résolution a cet effet. 
Au cours de I’an 2000, « Fonds Lauziére pour la souveraineté » a été constitué en corporation sans 


but lucratif sous l’autorité de la Partie III de la Loi sur les compagnies du Québec et le parti lui a 
versé la totalité des sommes provenant de I’héritage, incluant les intéréts cumulés. 


Fh 

BLOC QUEBECOIS 

NOTES COMPLEMENTAIRES 

(non consolidées) 

31 décembre 2001 

5. DEBITEURS 

2001 2000 

Directeur général des élections - $ 1321 02500 
Débiteurs autres relatifs aux élections 3 962 482 268 
Circonscriptions, sans intéréts - 301 801 
Divers 7 560 71013 
Agents officiels 4697 6 834 
Candidat (note 10) 36 130 - 


92 349 $ 2 682 939 $ 


6. EMPRUNT BANCAIRE 


Afin de financer les dépenses €lectorales, le Bloc Québécois s’est vu autoriser en octobre 2000 un 
prét de 2 200 000 $ au taux préférentiel de la Caisse centrale majoré de 1%, échéant le 1™ juillet 
2001. Le prét a demande était garanti par les sommes a recevoir du directeur général des élections 
a titre de remboursement des dépenses d’élection du parti et de ses candidats. De plus, le parti 
s'était engagé a ne pas nantir a d'autres préteurs les actifs du parti. Au 31 décembre 2001 le prét 
était entiérement remboursé. 


if: CREDITEURS 


Fournisseurs et frais courus 81628 $§$ 371 647 $ 
Circonscriptions, sans intéréts 23 686 - 
Agents officiels - 405 185 


105 314 $ 776 832 §$ 


8. EMPRUNT 


Le Bloc Québécois a contracté aupres de « Fonds Lauziére pour la souveraineté » un emprunt de 
200 000 $ sous forme de prét a demande portant intérét au taux a étre établi annuellement selon la 
moyenne du meilleur taux que le parti pourrait obtenir pour un emprunt auprés d'une institution 
financiére et le meilleur taux que le préteur pourrait obtenir sur le marché pour un placement en 
valeur stre. Les intéréts, au taux fixe a 3,75% pour l’année 2002, sont payables a la fin de chaque 
semestre. 


9. ENGAGEMENTS CONTRACTUELS 
Le Bloc Québécois a des engagements en vertu d'une offre de location pour ses locaux expirant le 


30 mai 2004. Les loyers exigibles totalisent 90 224 $ et comprennent les versements suivants pour 
les prochains exercices : 2002, 35 515 $; 2003, 38 618 $: 2004, 16 091 $. 


BLOC QUEBECOIS 


NOTES COMPLEMENTAIRES 
(non consolidées) 


31 décembre 2001 


10. 


Vi 


12. 


ENGAGEMENTS CONTRACTUELS (suite) 


De plus, en vertu de diverses ententes de location d'équipement, le Bloc Québécois s'est engage a 
des déboursés contractuels qui totalisent 80 606 $ et qui comprennent les versements suivants 
pour les cinq prochains exercices : 9002215839 2003, 27117 $- 2004, 17 257$; 2005, 
11 959 $: 2006, 8 690 $. 


EVENTUALITES 


Suite a un litige avec une ancienne employée, le Bloc Québécois doit verser une indemnite 
estimée a 6 000 $, lequel montant est provisionné aux etats financiers. Ce montant est conteste 
par la plaignante qui reclame 33 651 $. De I'avis des conseillers juridiques du parti, la provision 
enregistrée aux livres est raisonnable. 


Suite a la réclamation d'une creance au montant de 36 130 $ faite par le Bloc Québécois a un 
candidat du parti aux dernieres élections générales, ce dernier a déposé une demande 
reconventionnelle pour atteinte a la réputation et pertes économiques et réclame au parti une 
somme de 630 000 $. De I'avis des conseillers juridiques du parti, il est présentement impossible 
de déterminer issue de ce dossier. Aucun montant n'a été provisionné aux eétats financiers 
relativement a la demande reconventionnelle. 


Une provision de 15 000$ a été enregistrée aux livres pour couvrir les déboursés prévus relatifs a 
ces dossiers. 


REDEVANCES ATTRIBUEES AUX AGENTS OFFICIELS 


Les contributions et frais d'adhésion et de renouvellement de cartes de membres, recus par le Bloc 
Québécois durant la période électorale, ont été attribués par le parti, a titre de redevance, au 
compte de l'agent officiel du candidat de Ia circonscription de résidence du donateur. 


OPERATIONS ENTRE APPARENTES 


Le Bloc Québécois a nommé un agent de circonscription dans chacune des 75 circonscriptions 
électorales fédérales du Québec. De ce fait, ces agents sont habilités a recueillir des contributions 
au nom du Bloc Québécois. 


Les contributions et frais d'adhésion et de renouvellement de cartes de membres, recus par le Bloc 
Québécois ou ses agents de circonscription, sont entierement crédités, a titre de redevance, au 
compte de la circonscription de résidence du donateur ou du membre, sauf si ce dernier l'exige 
autrement par ecrit. 


Chaque circonscription doit cependant remettre au Bloc Québécois une quote-part annuelle et des 
frais d'administration relatifs aux adhésions et renouvellements de cartes de membres. Ces 
montants, ainsi que le pourcentage de redevance, sont établis annuellement par un conseil 
général. 


BLOC QUEBECOIS 


NOTES COMPLEMENTAIRES 
(non consolidées) 


31 décembre 2001 


iV 


13. 


14. 


OPERATIONS ENTRE APPARENTES (suite) 


Au cours de l'exercice, le Bloc Québécois a conclu les opérations suivantes avec les 
circonscriptions : 


2001 2000 
Redevances CWS it Vs tee (1611177) $ 
Quotes-parts annuelles 669 463 677 620 
Quotes-parts spéciales pour le congrés de l’an 2000 - 238 023 
Frais d’administration (2$ par carte) — cartes de membres 39 710 84 690 
Contribution électorale discrétionnaire - 9 380 
Radiations de soldes de quotes-parts 136 643 - 


OPERATIONS NON MONETAIRES 

Au cours de |’exercice 2000, le parti a comptabilisé des dépenses électorales pour lesquelles il a 
bénéficié d'une contribution en biens et services. Le montant des biens et services fournis a ete 
évalué par les parties a 165 000 §, soit la juste valeur marchande des services rendus. 


CHIFFRES DE L’EXERCICE PRECEDENT 


Certains chiffres de l’exercice 2000 ont été reclassés afin de rendre leur presentation identique a 
celle de 2001. 


BLOC QUEBECOIS 


RENSEIGNEMENTS COMPLEMENTAIRES 


(non consolidés) 


Exercice terminé le 31 décembre 2001 


ADMINISTRATION 


Loyer 

Assurances 

Taxes et permis 

Téléphone 

Location et entretien - equipement 
Fournitures 

Poste et messagerie 
Déplacements 

Mobilier et equipement de bureau 
Informatique 

Honoraires professionnels 
Intéréts et frais bancaires 
Relocalisation des bureaux et divers 


PLANS D'ACTION 


Campagne de financement 
Tournées politiques 

Forum jeunesse 

Fonds conjoncturel 
Commission politique 


COORDINATION 


Congrés plénier 
Conseils généraux 
Bureau du président 
Frais de direction 
Personnel politique 
Protocole 


2001 


32 693 
3 983 
7 838 

CEMA 

20 074 

16 585 

22024 

11 248 
5 433 

37 959 

35 334 
5 001 

17 805 


234 401 


90 330 
8 966 
16 404 
19 310 
2 859 


137 869 


28 227 
13 373 
44 934 
48 749 

2 889 


138 172 


10 


2000 


37 284 
3 307 
15 959 
19 875 
18 362 
23 136 
13 134 
11 693 
8 834 
aly 
43 226 
2 534 
8 186 


213 441 


93 774 
29 283 
11 480 
26 895 

Se) 


162 550 


265 606 
56 815 
8 949 
40 586 
32 083 
2 276 


406 315 


BLOC QUEBECOIS 


RENSEIGNEMENTS COMPLEMENTAIRES 
(non consolidés) 


Exercice terminé le 31 décembre 2001 


ELECTIONS GENERALES 


Revenus 

Remboursement directeur général des elections 
Autres 

Contribution d'un parti politique (note 13) 


Charges 

Dépenses électorales 
Intéréts sur emprunt bancaire 
Avances - agents officiels 


2001 


16751 $ 
38 230 


105 849 
(21 335) 


84 514 


(29 533) $ 


11 


2000 


2 235 809 $ 
719 234 
__ 165.000 __ 


3 120 043 


2 821 873 
27 618 
20 eke 


31217070 


ET 


(1 327) $ 
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AUDITORS’ REPORT 


TO THE CHIEF AGENT FOR THE CANADIAN ACTION PARTY / PARTI ACTION 
CANADIENNE 


We have audited the Political Party Financial Transactions Return of the Canadian Action Party / 
Parti Action Canadienne for the year ended December 31, 2001. This return is the responsibility 
of the Chief Agent. Our responsibility is to express an opinion on this return based on our audit. 


Except as explained in the following paragraph, we conducted our audit in accordance with 
Canadian generally accepted auditing standards. Those standards require that we plan and 
perform an audit to obtain reasonable assurance whether the financial statement is free from 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statement. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. 


Our examination was designed to enable us to report as required under the Canada Elections Act. 
The Act does not require us to report that the accounting records include all the transactions of 
the Party and, thus, our examination was not designed to determine the extent of omissions, if 
any, from the accounting records. 


In our opinion, this return of the Canadian Action Party / Parti Action Canadienne presents fairly 
the information contained in the accounting records on which the return is based. 


Ve Cornag Abesravord UP 


Brampton, Ontario McCARNEY GREENWOOD LLP 
April 4, 2002 Chartered Accountants 


McCarney Greenwood LLP 
Chartered Accountants 

8501 Mississauga Road, Suite 100 
Brampton, ON L6Y 5G8 

T (905) 451 4788 F (905) 451 3299 
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THE CANADIAN ACTION PARTY / 
PARTI ACTION CANADIENNE 


2001 ANNUAL REPORT 
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McCarney 


AUDITORS' REPORT 


TO THE CHIEF AGENT FOR THE CANADIAN ACTION PARTY / PARTI ACTION 
CANADIENNE 


We have audited the balance sheet of the Canadian Action Party / Parti Action Canadienne as at 
December 31, 2001 and the statement of receipts and expenditures for the year then ended. These 
financial statements are the responsibility of the Party's management. Our responsibility is to 
express an opinion on these financial statements based on our audit. 


Except as explained in the following paragraph, we conducted our audit in accordance with 
Canadian generally accepted auditing standards. Those standards require that we plan and perform 
an audit to obtain reasonable assurance whether the financial statements are free from material 
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements. An audit also includes assessing the accounting principles 
used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. 


Our examination was designed to enable us to report as required under the Canada Elections Act. 
The Act does not require us to report that the accounting records include all the transactions of the 
Party and, thus, our examination was not designed to determine the extent of omissions, if any, 
from the accounting records. 


In our opinion, these financial statements present fairly the information contained in the accounting 
records of the Canadian Action Party / Parti Action Canadienne as at December 31, 2001 and the 
receipts and expenditures for the year then ended in accordance with Canadian generally accepted 
accounting principles. 


WieConag <feceral UP 


Brampton, Ontario McCARNEY GREENWOOD LLP 
April 4, 2002 Chartered Accountants 


McCarney Greenwood LLP 
] Chartered Accountants 
8501 Mississauga Road, Suite 100 
Brampton, ON L6Y 5G8 
T (905) 451 4788 F (905) 451 3299 


THE CANADIAN ACTION PARTY / PARTI ACTION CANADIENNE 
BALANCE SHEET 
AS AT DECEMBER 31, 2001 


ps | ee enn pee ee Eee Re ae err ee ed Se Fe tS 


Jf. Sc nner eee 


ASSETS 
Current 
Cash 16,896 
16,896 
Capital assets (Note 3) hed bears) 
24,051 
LIABILITIES 
Current 
Accounts payable 6,790 
Loan payable to Paul Hellyer (Note 4) GPatlee NS) 
734,785 
NET ASSETS (LIABILITIES) (710,734) 


See Accompanying Notes 


On behalf of the Party: 


sodas dae Oe cee Rte eer decease eat ncn sey va teaser carte Party Leader 


THE CANADIAN ACTION PARTY / PARTI ACTION CANADIENNE 
STATEMENT OF RECEIPTS AND EXPENDITURES 
FOR THE YEAR ENDED DECEMBER 31, 2001 


ar RNR arr er eT Te Le Le 

$ 
i ee Se ee ee 
RECEIPTS 


Contributions 


Memberships and other 6,341 
eT 9 8 ee oe 0,041) 


43,034 
a ea ea ak ae Eek Bt 
EXPENDITURES 


Administrative 


12,528 
Advertising 8,518 
Bad debts 7,596 
Legal and audit 1,228 
Miscellaneous 2,796 
Rent 3,600 
Salaries, wages and benefits 84,773 
Telephone 6,408 
Travel 


1,908 
ee ee JE PE SINE DAIS eG, 


1293355 
rp ee 


EXCESS (DEFICIENCY) OF RECEIPTS OVER EXPENDITURES FOR THE YEAR (86,321) 
NET ASSETS (LIABILITIES), BEGINNING OF YEAR (624,413) 
NET ASSETS (LIABILITIES), END OF YEAR (710,734) 


See Accompanying Notes 


CANADIAN ACTION PARTY / PARTI ACTION CANADIENNE 
NOTES TO THE FINANCIAL STATEMENTS 
DECEMBER 31, 2001 


ORGANIZATION 


The organization is a registered political party under the Canada Elections Act. It is currently led by 
Paul Hellyer. 


SIGNIFICANT ACCOUNTING POLICIES 
Estimates and Assumptions Used in Preparing Financial Statements 


Preparation of these financial statements requires the use of estimates and assumptions that affect 
amounts reported and disclosed in the statements and related notes. Such estimates are not expected to 
change materially in the near term. 


Contributions 


Contributions are recorded at fair market value and are recognized in the year of receipt. 


Capital Assets 


Capital assets are recorded at cost less accumulated amortization. Amortization is calculated on a 
declining balance basis at per annum rates which are expected to amortize the cost of the capital asset 
over their estimated useful lives as follows: 


Computer equipment 30% 

Telephone equipment 20% 

Furniture and fixtures 20% 

CAPITAL ASSETS 
Accumulated 

Cost Amortization Net 
$ $ $ 
Computer equipment 8,910 6,522 2,388 
Telephone equipment 5,760 4,317 1,443 
Furniture and fixtures 6,356 3,032 3,324 
21,026 13,871 T5155 


Amortization in the year was $3,066 and is included in administrative expenditures. 


CANADIAN ACTION PARTY / PARTI ACTION CANADIENNE 
NOTES TO THE FINANCIAL STATEMENTS 
DECEMBER 31, 2001 


LOAN PAYABLE TO PAUL HELLYER 


The loan payable to Paul Hellyer is without interest and with no specific terms of repayments. 


STATEMENT OF CASH FLOWS 


A statement of cash flows has not been prepared, as the required information is readily apparent from 
other financial statements and notes to the financial statements. 
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AMENDING AGREEMENT 


e 


Dated as of November » , 2001 


AMONG: 


CANADIAN ALLIANCE FUND, a corporation incorporated under the 
provisions of Part II of the Canada Corporations Act 


OF THE FIRST PART 


and 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian chartered 
bank, ROYAL BANK OF CANADA, a Canadian chartered bank, THE BANK 
OF NOVA SCOTIA, a Canadian chartered bank, THE TORONTO- 

r DOMINION BANK, a Canadian chartered ban, BANK OF MONTREAL, a 
Canadian chartered bank, and HSBC BANK CANADA, a Canadian chartered 
ban, in their capacities as Lenders 


ae OF THE SECOND PART 


and 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian chartered 
bank, in its capacity as Agent 


OF THE THIRD PART 


and 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian chartered 
bank, in its capacity as Arranger 


> : OF THE FOURTH PART 
WHEREAS the parties hereto entered into a credit agreement made as of October 


13, 2000 (which agreement, as amended from time to time is referred to as the “Credit 
Agreement’); 
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a AND WHEREAS the parties hereto wish to amend the Credit Agreement to 
reflect agreed changes to the terms and conditions of the Credit Facilities; 


IN CONSIDERATION of the mutual covenants herein contained and other good 
and valuable consideraticn, the receipt and adequacy of which are hereby acknowledged, the 
parties hereto agree as follows: 


ib Capitalized terms not otherwise defined herein shall have the meanings specified in the 
Credit Agreement. 
ee The Tranche 1 Commitment of each Lender is decreased to the amount set forth opposite 


such Lender’s.name on the signature pages to this Agreement with the result that, on the 
basis of present outstanding advances, the Borrower may obtain further Accommodation 
under Tranche 1 in the aggregate amount of $500,000. The ageregate Tranche | 
Commitment is Cdn$1,000,000. 


The Borrower may borrow, repay and reborrow in respect of Tranche 1 in minimum 
ageregate amounts of Cdn$100,000 and whole multiples of Cdn$100,000 thereafter. 


yd 


4. The Borrower shall make no further request to the Lenders for additional funding under 
the Credit Agreement and covenants that further funding requirements if any, of the 
Borrower wili be obtained by the Borrower from sources other than the Lenders. 


> The Lenders shall forbear from taking any action with respect to payment of the Credit 
Facilities from the date of this Agreement until October 21, 2002 (the “Forbearance 
Period”); provided that during the Forbearance Period, the Borrower is in compliance 
with the terms and conditions of this Agreement and there occurs no further Event of . 
Default under the Credit Agreement as amended by this Agreement. 


6. During the Forbearance Period, interest payable under the Credit Facilities is to be kept 
current and the outstanding principal amounts of the Credit Facilities will be payable on 
October 21, 2002. 


of During the Forbearance Period, the operating bank account of the Borrower is to be 
maintained with the Agent and all revenues of the Borrower are to be deposited into such 
account when received by the Borrower. No overdrafts will be permitted on the account 
which is at all times to be maintained in a credit balance. 


8. In addition to the financial information to be provided by the Borrower under the Credit 
Agreement. the Borrower is to provide the Agent and the Lenders on a monthly basis, 
within 15 days of month end, with detailed financial information as to the receipts and 
disbursements of the Borrower during the preceding month along with cumulative, 
unaudited financial statements for the Borrower’s fiscal year to month end date. 
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op All loans now made or which in the future may be made by any Constituency Association 


to the Borrower are to be postponed to the payment of all Accommodation made by the 
Lenders to the Borrower pursuant to the Credit Agreement by a postponement agreement 
in form and substance satisfactory to the Agent and the Lenders. The Borrower covenants 
that no Accommodation obtained under the Credit Agreement will be used by the 
Borrower to repay loans (including interest accruing thereon) from any Constituency 
Association or from any other source. 


10. The Borrower agrees to use its best efforts to obtain funds from Constituency 


Associations or from other sources to permanently repay Tranche 2 as early as possible 


pnor to October 21, 2002. 


11. The Agent and the Lenders hereby waive any Default or Event of Default under the 
Limitation on Indebtedness provision in Section 9.2(d) of the Credit Agreement in respect 
of indebtedness for borrowed money which is postponed to the payment of 
Accommodation:made under the Credit Agreement by postponement agreement in form 
and substance satisfactory to the Agent and the Lenders. 


12%. The Credit Agreement continues in force as amended by the provisions of this Agreement 
and the provisions of the Credit Agreement which are inconsistent with this Agreement 
are hereby modified or deleted to the extent required for consistency. 


Borrower: 


Lender: 


JUL @8 2062 16:21 


CANADIAN ALLIANCE FUND 


Per: 
Name: 
Title: 


Per: 


Name: 
Title: 


CANADIAN LMPERIAL BANK OF 
COMMERCE, as Lender 


Per: 
Name: 
Title: 


Per: 
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| Title: 
Tranche 1 Commitment: 'Cdn$1 87,500 
Tranche 2 Commitment: Cdn$431.250 


Lender: ROYAL BANK OF CANADA, as Lender 


Perso? Wan ae ills trl 45 ween 
Name: 
Title: 


Per: 
Name: 
. Lite: 
Tranche 1 Commitment: Cdn$187,500 
Tranche 2 Commitment: Cdn$431,250 


Lender: THE BANK OF NOVA SCOTIA, as Lender 


Per: 
Name: 
Title: 


Per: 
Name: 
Title: 
Tranche 1] Commitment: Cdn$187,500 
Tranche 2 Commitment: Cdn$431,250 


Lemier : THE TORONTO-DOMINION BANK, as 
Lender 
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Tranche 1 Commitment: Cdn$187,500 
Tranche 2 Commitment: Cdn$431,250 


Lender: 


Tranche 1 Commitment: Cdn$187,500 
Tranche 2 Commitment: Cdn$431,250 


Lender: 


Tranche | Commitment: Cdn$ 62,500 
Tranche 2 Commitment: Cdn$143,750 


Agent: 


Thi AR DARD 16: 2D 


CIBC COMM. BANK 


Title: 


BANK OF MONTREAL, as Lender 


ret 
Name: 
Title: 


Per: 
Name: 
Title: 


HSBC BANK CANADA, as Lender 


Per: 
Name: 
Title: 


rer 


Name: 
Title: 


CANADIAN IMPERIAL BANK OF 
COMMERCE, as Agent 


Per: 
Name: 
Title: 


Per: 
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al UP TO CDN $7,500,000 
REVOLVING AND TERM CREDIT FACILITIES, 


CREDIT AGREEMENT 


A among 


CANADIAN ALLIANCE FUND 
(as Borrower) 


-and- 


CANADIAN IMPERIAL BANK OF COMMERCE 
. ROYAL BANK OF CANADA 
THE BANK OF NOVA SCOTIA 
THE TORONTO-DOMINION BANK 
BANK OF MONTREAL 
HSBC BANK CANADA 
(as Lenders) 


ee? - and - 


CANADIANIMPERIAL BANK OF COMMERCE 
(as Agent) 


- and - 


CANADIAN IMPERIAL BANK OF COMMERCE 
(as Arranger) 


‘October: 13,.2000 : : asco gt ees 
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CREDIT AGREEMENT 


a il THIS CREDIT AGREEMENT is made as of October 13, 2000 


AMONG: 


CANADIAN ALLIANCE FUND, a corporation incorporated under the 
provisions of Part I of the Canada Corporations Act 


OF THE FIRST PART 
-and- 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian 
chartered bank, ROYAL BANK OF CANADA, a Canadian chartered 
bank, THE BANK OF NOVA SCOTIA, a Canadian chartered bank, 
THE TORONTO-DOMINION BANK, a Canadian chartered bank, 
BANK OF MONTREAL, a Canadian chartered bank, and HSBC BANK 
CANADA, a Canadian chartered bank, in their capacities as Lenders 


OF THE SECOND PART _ 
- and - 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian 
chartered bank, im its capacity as Agent 


OF THE THIRD PART 
- and - 


CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian 
chartered bank, in its capacity as Arranger 


OF THE FOURTH PART 


WHEREAS the Borrower has requested the Lenders to provide it with revolving and 
term credit facilities in the aggregate principal amount of Cdn. $7,500,000; and 


WHEREAS the Lenders have agreed to provide such credit facilities to the Borrower 
subject to the terms and conditions of this Agreement, and for the purposes set forth herein; 


NOW THEREFORE the parties hereto agree as follows: 
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ARTICLE 1 
INTERPRETATION 


1.1 Definitions 


In this Agreement and the Schedules hereto and in al] notices pursuant to this Agreement, 
unless something in the subject matter or context is inconsistent therewith, the following words 
and phrases shall have the following meanings: 


"Acceleration Notice” means 4 written notice delivered by the Agent to the Borrower 
pursuant to Section 10.2 declaring all indebtedness and liabilities of the Borrower 
outstanding to the’ Lenders hereunder to be immediately due and payable; 


* Accommodations” means the advance of Loans by the Lenders and "Tranche 1 
- . Accommodations” means Accommodations made by the Lenders in respect of Tranche 1 
and "Tranche 2 Accommodations” means Accommodations made by the Lenders in 


respect of Tranche 2; 


"Agent" means CIBC when acting in its capacity as agent hereunder and includes any 
successor agent appointed pursuant to Section 12.15; 


“Agent's Account for Payments” means with respect to payments made by the 
Borrower or a Lender in connection with Borrowings, such accounts maintained by the 
Agent at the Agent's Branch of Account; 


"Agent's Branch of Account" means the Loans, Underwriting and Distribution Group 
office of the Agent located at g™ Floor, 161 Bay Street, BCE Place, Toronto, Ontario 
(telecopier no-: 416-956-3890) or such other office or branch of the Agent in Canada as 
the Agent may from tume to time advise the Borrower and the Lenders in wntng; 
"Applicable Commitment" means, in respect of a Lender and in relation to: 

(a) Tranche 1, its Tranche 1 Commitment; and 


(b) Tranche 2, its Tranche 2 Commitment; 


"Banking Day" means a day, excluding Saturday and Sunday, on which Canadian 
chartered banks are open for business in Calgary, Alberta and Toronto, Ontario; 


"BMO" means Bank of Montreal and its successors and penmitted assigns; 
“BNS" means The Bank of Nova Scotia and its successors and permitted assigns; 


"Borrower" means Canadian Alliance Fund, a corporation incorporated under the 
provisions of Part II of the Canada Corporations Act and its successors and permitted 


assigns; 
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“Borrowings” means, at any time, the aggregate of Tranche 1 Borrowings and Tranche 2 
Borrowings outstanding under this Agreement and "Borrowing" means the pnncipal 
amount of any siigle Loan made by the Lenders; 


"Branch of Account" means, with respect to each Lender, the branch or office of such 
Lender at the address set out opposite such Lender's name on the signature pages of this 
Agreement or in the Lender Assignment Agreement; 


"Calendar Quarter” means the three month period commencing on the first day of each 
Calendar Year and each successive three month period thereafter during such Calendar 
Year; 


"Calendar Year” means the period commencing on January 1 of each year and ending 


- on December 31 of such year; 


"Canadian Alliance Party" means the Canadian Reform Conservative Alliance, a 
political party registered under the Canada Elections Act, and its successors; 


"Cash Flow" means, in respect of any period, and as determined in accordance with 
GAAP, the amount equal to earnings before the deduction of depreciation and 
amortization less capita] expenditures of the Borrower, 


“CIBC” means the Canadian Imperial Bank of Commerce and its successors and 
permitted assigns; 


"Commitment" means the obligation of each Lender to provide to the Borrower 
hereunder the aggregate of its Applicable Commitments in respect of each Tranche at any 
one time outstanding in an aggregate amount in Canadian Dollars not at any time 
exceeding the amount set forth opposite such Lender's name on the signature pages 
hereto or in the Lender Assignment Agreement of such Lender as such Lender's 
Commitment, as such amount may hereafter be cancelled, reduced or made not available 
from time to time pursuant to this Agreement; 


"Compliance Certificate” means a compliance certificate substantially in the form 
attached hereto as Schedule "B" executed on behalf of the Borrower by a senior officer of 
the Borrower; 


"Credit Facilities" means, collectively, Tranche 1 and Tranche 2; 


"Default" means any event or circumstance which, with the giving of notice or lapse of 
time or otherwise, would constitute an Event of Default, 


"Drawdown Date” means a Banking Day that the Borrower has notfied the Agent at the 
Agent's Branch:of Account as the date an which the Borrower has requested Borrowings 
pursuant to Section 3.3; 


"Effective Date” means the date of execution by the Borrower and the Lenders of this 
Agreement; 


S:\C@\SB3\800\34 1 S\0002 -4-agr.dac 


JUL @8 2002 16:23 803 72212 S555 


PAGE.12 


eS SS (012 


07/08/02 15:54 FAX 403 221 5333 CIBC COMM. BANK 013 


SA. 


"Election Call Date” means the first date after the date hereof on which the Chief 
Electoral Officer of Canada issues a writ of election under the Canada Elections Act 


; calling for a federal election; 


"Event of Default" means any of the events or circumstances specified in Section 10.1 
and after the lapse of any applicable cure or notice period noted therein; 


"Generally Accepted Accounting Principles” or "GAAP” means generally accepted 
accounting principles which are in effect from time to time in Canada; 


“HSBC” means HSBC Bank Canada and its successors and assigns, 


"Interest Date” means the first Banking Day of each month and also means the Tranche 
1 Maturity Date and the Tranche 2 Maturity Date; 


“Lender Assignment Agreement" means the agreement entered into by each of the 
Lenders, other than CIBC, Royal, BNS, TD, BMO and HSBC, substantially in the form 
of Schedule "C" with the blanks completed; 


"Lenders" means each of the financial institutions named on the signature pages hereto 
as Lenders and each financial institutton which has entered into a Lender Assignment 
Agreement but excluding CIBC in its capacity as Agent and "Lender" means any one of . 


them; : 


“— : "Lender's Proportion” means, at any time and from time to time, in respect of each 
Lender: 


(a) in respect of a Tranche, the proportion that such Lender’s Tranche 1 Commitment, 
' as applicable, bears to the Total Tranche 1 Commitment or Tranche 2 
Commitment as applicable; and 


(b) in respect of the Credit Facilines, the portion that the aggregate of such Lender's 
Tranche 1 Commitment and the Tranche 2 Commitment, as applicable, bears to 
the Total Commitment; 


"Loans" means the Borrowings, or a portion thereof, made available by the Lenders to 
the Borrower pursuant to Section 3.3 and outstanding from time to time which are 
denominated in Canadian Dollars and on which the Borrower has agreed to pay interest 
in accordance with Section 6.1; 


"Loan Documents" means this Agreement and all other certificates, instruments and 
documents delivered from time to time by or on behalf of the Borrower in connection 
herewith or therewith including, without limitation, the Security; 


"Majority Lenders" means any Lender or group of Lenders having Lender's Proportions, 
in aggregate, of sixty-six and two-thirds percent (66-2/3%) or more; 
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"Material Adverse Effect” means a material adverse effect on (i) the financial condition, 
: operations, assets or properties of the Borrower or the Canadian Alliance Party each 
taken as a whole, or (ii) the ability of the Borrower to repay the Borrowings or any other 
amount outstanding hereunder or (iii) the validity or enforceability of any maternal term 
or provision of this Agreement or any other material Loan Documents; 


eae 


"Offer of Extension" has the meaning given to it in Section 3.7; 


"One Month BA Rate” means, on any day, the per annum rate of interest determined as 
being the arithmetic average of the "BA 1 month" rate applicable to Canadian Dollar 
Bankers’ Acceptances displayed and identified as such on the display referred to as the 
"CDOR Page” (or any display substituted therefor) of Reuter Monitor Money Rates 
Service as at approximately 8:00 a.m. (Calgary time) on such day, or if such day is not a 
Banking Day, then on the immediately preceding Banking Day (as adjusted by the Agent 
in good faith after 8:00 am. (Calgary time) or so soon thereafter as practicable to reflect 
any error in a posted rate of interest or in the posted average annual rate of interest); 


"Permitted Encumbrances" means, as of any date, any of the following: 


(a) Security Interests for taxes, assessments or governmental charges which are not 
| due or delinquent, or the validity of which the Borrower shall be contesting in 
‘good faith if such contest will involve no risk of loss of any material part of the ~ 
property of the Borrower taken as a whole; 


aie (b) Security Interests imposed or permitted by law such as carers’ liens, builders’ 
WY liens, materialmens' liens and other liens, privileges or other charges of a similar 
nature which relate to obligations not due or delinquent or if due or delinquent, 
any lien, privilege or charge which the Borrower shall be contesting in good faith 
if such contest will involve no risk of loss of any material part of the property of 
the Borrower taken as a whole; 


(c) Security Interests arising in the ordinary course of and incidental to current 
operations which have not been filed pursuant to law against the Borrower or in 
respect of which no steps or proceedings to enforce such lien have been initiated 
or which relate to obligations which are not due or delinquent or if due or 
delinquent, any lien which the Borrower shall be contesting in good faith if such 
contest will involve no risk of loss of any material part of the property of the 
Borrower taken as a whole; | 


(d) any lienior trust arising in connection with workers’ compensation, unemployment 
insurance, pension and employment laws or regulations; 


(e) purchasé money security interests, including operating leases, upon or in tangible 
personal property acquired by the Borrower in the ordinary course of business to 
secure the purchase price of such property or to secure indebtedness incurred 
solely for the purpose of financing the acquisition of such property, including any 

f r security interests existing on such property at the time of its acquisition (other 
than any such security interest created in contemplation of any such acquisition) 
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provided that such security interests do not secure indebtedness which, in the 
ageregate, is in excess of $100,000; 


(f) any claim or encumbrance from time to time disclosed by the Borrower to the 
Agent and' which is consented to by the Majority Lenders; and 


(g) any Security Interest created pursuant to the Security; 


provided that nothing in this definition shall in and of itself cause the Borrowings and 
other amounts owing by the Borrower hereunder to be pera eS in prionty to any 


Pennitted ppcoa tees 
"Prime Rate” means, with respect to Loans, the greater on any day of: 


(a) the annual rate of interest announced from time to time by the Agent as being its 
reference rate then in effect for determining interest rates on Canadian Dollar 
denominated commercial loans made by the Agent in Canada; and 


(b) a rate of interest per three hundred and sixty-five (365) day period equal to the 
One Month BA Rate plus one percent (1%) 


"Request for Extension” has the meaning given to it in Section 3.7; 
"Royal" means Royal Bank of Canada and its successors and permitted assigns; 
"Security" has the meaning given to it in Section 4.1; 


"Security Interest” means any assignment, mortgage, charge, pledge, lien, encumbrance, 
title retention agreement or any security interest whatsoever, howsoever created or 
arising, whether absolute or contingent, fixed or floating, legal or equitable, perfected or 
not, which secures payment or performance of an obligation; 


"Tax" means all present and future taxes, levies, imposts, stamp taxes, deductions, 
charges or withholdings, and all liabilities with respect thereto, and any interest, additions 
to tax and penalties imposed with respect thereto; 


"TD" means The Toronto-Dominion Bank and its successors and permitted assigns; 


“Total Commitment" means the aggregate of the Total Tranche 1 Commitment ile the 
Total Tranche 2 Commitment; 


"Total Tranche 1 Commitment" means the aggregate of the Tranche 1 Commitments of 
each of the Lenders, as hereafter increased, decreased, cancelled or terminated from time 
to time pursuant to this Agreement, not to exceed Cdn. $3,000,000; 


"Total Tranche 2 Commitment” means the aggregate of the Tranche 2 Commitments of 
each of the Lenders, as hereinafter increased, decreased, cancelled or terminated from 
time to time pursuant to this Agreement, not to exceed Cdn. $4,500,000; 
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"Tranche" means Tranche | and Tranche 2; 
"Tranche 1" has the meaning given to it in Section 3.1(a); 


"Tranche 1 Borrowings" means, at any given time during the term of this Agreement, 
the principal amount outstanding by way of Loans made by the Lenders mm respect of 


Tranche 1; 


"Tranche 1 Commitment" means the obligation of each Lender to provide to the 
Borrower hereunder an aggregate principal amount by way of Loans under Tranche 1 at 
any one time outstanding up to but not exceeding the amount set forth opposite such 
Lender’s name on the signature pages hereto or in the Lender Transfer Agreement of such 
Lender as such Lenders Tranche 1 Commitment, as such amount may hereafter be 
increased, decreased, cancelled or terminated from time to time pursuant to this 


' Agreement; 


"Tranche 1 Maturity Date” means the date which is three hundred and sixty-four (364) 
days after the Effective Date, or, if such date is extended pursuant to Section 3.7, the date 
to which it has been extended; 


"Tranche 2" has the meaning given to it in Section 3.1(b); 


"Tranche 2 Borrowings” means, at any given time during the term of this Agreement, 
the principal amount outstanding by way of Loans made by the Lenders im respect of 
Tranche 2; 


"Tranche 2 Commitment" means the obligation of each Lender to provide to the 
Borrower hereunder an aggregate pnncipal amount by way of Loans under Tranche 2 
outstanding up to but not exceeding the amount set forth opposite such Lender's name on 
the signature pages hereto or in the Lender Transfer Agreement of such Lender as such 
Lender's Tranche 2 Commitment, as such amount may hereafter be increased, decreased, 
cancelled or terminated from time to time pursuant to this Agreement; and 


“Tranche 2 Maturity Date" means the date which is three hundred and sixty four (364) 
days after the Election Call Date. 


Rules of Interpretation 


In this Agreement; unless otherwise specifically provided, the singular includes the plural 


and vice versa, "month" means calendar month, “person” includes any individual, finn, 
partnership, company, corporation, government, governmental body, agency or instrumentality, 
trust, unincorporated body of persons or association. 


13 


Generally Accepted Accounting Principles 


Each accounting term used in this Agreement, unless otherwise defined herein, has the 


meaning assigned to it under Generally Accepted Accounting Principles consistently applied. 
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1.4 Schedules 


The following Schedules are incorporated in and form a part of this Agreement: 


Schedule "A" - Notice of Borrowing, Repayment, Prepayment or Cancellation 


Schedule "B" - Compliance Certificate 
Schedule "C" - Lender Assignment Agreement 
Schedule "D” - Request for Extension 
Schedule "E” - Offer of Extension 

Schedule "F" - General Security Agreement 


ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 


2.1 ‘Representations and Warranties . — 


The Borrower | represents and warrants to each of the Lenders, all of which 
representations and warranties shall survive the execution and delivery of this Agreement, that: 


(a) 
(b) 
(c) 
(d) 


Incorporation, Organization and Power: the Borrower is a corporation duly 
incorporated, validly subsisting and in good standing under the federal laws of 
Canada, is duly registered and qualified to carry on business in all jurisdictions . 
where the character of the properties owned by it or the nature of the business 
transacted by it makes such registration or qualification necessary and the 
Canadian Alliance Party is a registered political party under the Canada Elections 
Act; 


Authority: the execution, delivery and performance by the Borrower of the Loan 
Documents have been or will be, when executed and delivered, duly authorized 
by all necessary corporate action, are within its corporate power and capacity and 
will not violate any provision of law or of its articles of incorporation or by-laws, 
and will not result in the breach of or constitute a default or require any consent 
under or pursuant to any indenture or other apreement or instrument to which it is 
a party or by which it or its property may be bound or affected other than pursuant 
to the Security; and the execution, delivery and performance the Borrower of each 
of the Loan Documents does not require any license, consent or approval of or 
advance notice to or advance filing with any governmental agency or regulatory 
authority; 


Execution and Delivery of Loan Documents: each of the Loan Documents has 
been or will be, when executed and delivered, duly executed and delivered by the 
Borrower, 


Enforceability: each Loan Document is or wil] be when executed and delivered, 
a legal, valid and binding obligation of the Borrower, enforceable against it in 
accordance with its terms except as enforceability may be limited by general 
principles of equity and by bankruptcy, insolvency, reorganization or similar laws 
affecting creditors’ rights generally; 
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(e) Financial Condition: the audited annual consolidated financial statements of the 

Borrower for the Calendar Year most recently ended are correct and complete in 

<2 oe all material respects and have been prepared in accordance with Generally 
ste Accepted Accounting Principles consistently applied; | 


(f) Litigation: there are no suits or proceedings (including proceedings by or before 
any arbitrator, government commission, board, bureau or other admunistrafive 
agency) pending or, to the knowledge of the Borrower, threatened against or 
affecting the Borrower, which could reasonably be expected to have a Material 
Adverse Effect; 


(g) | Compliance with Laws and Contracts: the Borrower is in compliance with all 
federal, provincial, state and local laws, statutes and regulations and all contracts 
and agreements applicable to it except to the extent failure to so comply could not 
reasonably be expected to have a Maternal Adverse Effect; 7 


(h) Events of Default: no Default or Event of Default has occurred which is 
continuing; 
(i) Taxes: the Borrower has filed all income tax returns which were required to be 


filed by it, has paid or made provision for payment of al] Taxes (including interest 
and penalties) which are due and payable by it; and 


(j) Chief Executive Office: the chief executive office of the Borrower, being the 
office from which its affairs are directed, is located in the Province of Alberta. 


2.2 Deemed Representation and Warranty 


Each request by the Borrower for Borrowings pursuant to Section 3.3 shall be deemed to 
be a representation and warranty by the Borrower to the Lenders that as of the date of such 
request, the matters referred to in Section 2.1 are true and correct as of such date. 


ARTICLE 3 
THE CREDIT FACILITY 


3.1 Obligations of Each Lender 


Relying on each: of the representations and warranties set out in Article 2 and subject to 
the terms and conditions of this Agreement, each Lender, as applicable, agrees to make 
- Accommodations available to the Borrower: 


(a) by way of Tranche 1 Accommodations up to the amount of its Tranche 1 
Commitment for the purpose set forth in Section 3.2(a) (the commitment of the 
Lenders in this regard, and the credit facility established by all Lenders’ Tranche 1 
Commitments, herein called "Tranche 1"); and 


(b) by way of Tranche 2 Accommodations up to the amount of its Tranche 2 
Commitment for the purpose set forth in Section 3.2(b) (the commitment of the 
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Lenders in this regard, and the credit facility established by all Lenders’ Tranche 2 
Commitments, herein called "Tranche 2"). 


as . Accommodations shall be available from the Lenders in respect of Tranche 1 from and 
after the Effective Date until the earlier of (i) the Tranche 1 Maturity Date, and (ii) the day on 
which an Event of Default occurs. Tranche 2 shall be available by way of one of more 
drawdowns for a period of the forty-five (45) Banking Days falling immediately after the 
Election Call Date (the "Tranche 2 Availability Period"). The Borrower may drawdown under 
Tranche 2 until an amount equal to the Total Tranche 2 Commitment has been so drawn down. 
Amounts repaid under Tranche 2 may not be reborrowed. Notwithstanding any of the foregoing, 
any portion of Tranche 2 not drawn down within the Tranche 2 Availability Period shall be 
automatically cancelled.on such date and shall not be available for drawdown thereafter. 


Accommodations shall be available under each Tranche by way of the advance of Loans 
by each Lender and the delivery of the proceeds of such advance for the account of the Borrower © 
through the Agent at the Agent's Account for Payments. 


Tranche 1 shall constitute revolving credit facilines and the Borrower may increase or 
decrease Tranche 1 Borrowings from the Lenders by obtaining Loans and by making repayments 
in respect thereof, PROVIDED THAT the Borrower agrees that Tranche 1 will be repaid im full 
for at least 10 consecutive Banking Days during the period comprised of the Calendar Quarter - 
commencing on October 1 in each year and the 15 days immediately after the end of such 

ees Calendar Quarter. 


inc No Lender shali have any obligation to make any Loans in respect of a Tranche if, after 
giving effect thereto, Borrowings from such Lender would at any time exceed the Applicable 
_ Commitment of such Lender under such Tranche. 


Apy4 Purpose 


(a) Tranche 1 Accommodations shall be available for the general corporate purposes 
of the Borrower. 


(b) Tranche 2 Accommodations shall be available only to finance the federal election 

campaign of the Canadian Alliance Party following a federal election call 
pursuant to the Canada Elections Act including, without limitation, payment of 
fees and expenses reasonably related thereto. 


3.3. Borrowings 


Subject to the provisions of this Agreement, the Borrower may, borrow, repay and 
reborrow, in respect of Tranche | and, borrow and repay, in respect of Tranche 2 by way of 
Borrowings from each.Lender up to such Lender's Commitment in minimum aggregate amounts 
of Cdn $500,000 and whole multiples of Cdn $100,000 thereafter upon one (1) Banking Day 
prior written notice each such notice to be given to the Agent at the Agent's Branch of Account 

( by 10:00 am. (Calgary time) on the day such notice is to be given and to be substantially in the 
form of Schedule "A". 
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3.4 Notice of Repayment 


The Borrower shall give the Agent, at the Agent's Branch of Account, prior written notice 
of each repayment of Barrowings in accordance with the same period of notice required pursuant 
to Section 3.3 for the initial drawdown of the basis of Borrowing being repaid, such notice to be 
substantially in the farm of Schedule "A". 


3.5 Pro-Rata Treatment of Borrowings 


Each Accommodation shall be made available by each Lender and all repayments and 
" reductions in respect thereof shall be made and applied in a manner so that the Borrowings 
outstanding hereunder to each Lender will, to the extent possible, thereafter be in the same 
proportion as such Lender's Proportion. The Agent is authorized by the-Borrower and each 
Lender to determine, in:its sole and unfettered discretion, the amount of Borrowings to be made ~ 
available by each Lender and the application of repayments and reductions of Borrowings to give 
effect to the provisions of this Section 3.5, and Section 7.2; provided that no Lender shall, as a 
result of any such determination, have Borrowings outstanding in an amount which is in excess 
_ of the amount of its Commitment. 


3.6 Notices Irrevocable 


All notices delivered by the Borrower hereunder shall be irrevocable and shall oblige the - 
Borrower to take the action contemplated on the date specified therein. 


‘. 3.7. Extension of Tranche 1 Maturity Date 
(a) In this Section 3.7: 


"Request for Extension” means a written request by the Borrower to the Agent 
(in substantially the form of Schedule "D") to have the Lenders issue an offer to 
the Borrower extending the Tranche 1 Maturity Date for a further three hundred 
sixty-four (364) days; and 


“Offer of Extension” means a written offer by the Agent, on behalf of all 
Lenders, to the Borrower (in substantially the form of Schedule "E”) to extend the 
Tranche 1 Maturity Date to a date three hundred sixty-four (364) days from the 
acceptance by the Borrower of such offer, and setting forth the terms and 
conditions on which such extension is offered by the Lenders and may be 
accepted by the Borrower. 


(b) The Borrower may, at its option, request an offer to extend the Tranche 1 
Maturity Date by delivering to the Agent, at the Agent's Branch of Account, a 
Request for Extension not more than ninety (90) days and not less than sixty (60) 
days prior to the then current Tranche 1 Maturity Date. Upon receipt from the 
Borrower of an executed Request for Extension the Agent shall forthwith noufy 
the Lenders of such request and each Lender shall advise the Agent as to whether 
it agrees with such request within thirty (30) days of notification by the Agent of 
such request. If all Lenders do not agree to a Request for Extension, the Tranche 
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1 Maturity Date shall not be extended. The failure of the Agent to deliver an 
* Offer of Extension shall be deemed to be notification by the Agent to the 
i Borrower that the Lenders have denied the Borrower's request. 


(c) If the Agent has delivered to the Borrower an Offer of Extension, such offer shall 
be open for acceptance by the Borrower until the Banking Day immediately 
preceding the current Tranche 1 Maturity Date. Upon wnitten notice by the 
Borrower to the Agent accepting an outstanding Offer of Extension and agreeing 
to the terms and conditions specified therein, the Tranche 1 Maturity Date shall be 
extended to the date three hundred sixty-four (364) days from the date of 
acceptance by the Borrower of the Offer of Extension and the terms and 
conditions specified in such Offer of Extension shall be immediately effective. 

(d) | The Borrower understands that the consideration of any Request for Extension 
constitutes an independent credit decision which each Lender retains the absolute 
and unfettered discretion to make and that no commitment in this regard is hereby 
given by the Lenders and that any offer to extend the Tranche 1 Maturity Date 
may be on such terms and conditions in addition to those set out herein as each 
Lender stipulates. The Borrower shall not be entitled to deliver any Request for 
Extension at any time when a Default or an Event of Default has occurred and is 
continuing. 

ARTICLE 4 
oan 7 SECURITY 
be 4.1 Security 
The present and future indebtedness of the Borrower to the Agent and the Lenders under 
this Agreement and all other indebtedness of the Borrower to the Agent and the Lenders 
howsoever arising or incurred hereunder and under the Loan Documents, shall be secured by a 
general security agreement in the form of Schedule "F" attached hereto (the "Security”), it being 
acknowledged that the Security shall be held by the Agent for and on behalf of the Lenders 
hereunder. , 
4.2 Form of Security 

The Security referred to in Section 4.1, shall be in such form or forms as shall be required 
by the Agent, acting reasonably, and shall be registered in such offices in Canada or any 
Province thereof as the Agent may from time to time require to protect the Security Interests 
created thereby. Should the Agent determine at any time and from time to time that the form and 
nature of the then existing Security is deficient in any way or does not fully provide the Agent 
and the Lenders with the Security Interests and priority to which the Agent and the Lenders are 
entitled hereunder, the: Borrower shall forthwith execute and deliver or cause to be executed and 
delivered to the Agent, at the Borrower's expense, such amendments to the Security or provide 
such new security as the Agent may reasonably request. 

ye 


SACA\S83\800\3-4 | $0002 4-agr-doc 


JIL G8 2082 16:26 403 221 5332 PAGE. 21 


07708/02 15:58 FAX 403 221 5333 CIBC IBC COMM. BANK I 022 


-_——— 
—__ 


-——_ + Oo Oe 


L3 = 


ARTICLE 5 
REPAYMENT AND PREPAYMENT 


5.1 Repayment of Tranche 1 Borrowings 


On the Tranche 1, Maturity Date, the Borrower shall repay all Tranche 1 Borrowings then 
outstanding to each Lender and the Total Tranche 1 Commitment and the Tranche 1 
Commitment of each Lender shall be reduced to zero. 


5.2 Repayment of Tranche 2 Borrowings 


On the Tranche 2 Maturity Date, the Borrower shall repay all Tranche 2 Borrowings then 
outstanding to each Lender and the Total Tranche 2 Commitment and the Tranche 2 
Commitment of each Lender shall be reduced to zero. 


5.3 Cancellation of Commitment and Prepayment 


oe ae oat aneaet G) paving Divs a wnitten notice aes in the form of 
Schedule "A", cance] all of the Total Tranche 1 Commitment or any portion thereof, or prepay 
amounts owing under Tranche 2, in minimum amounts of $500,000 and whole multiples thereof 
if, on or pnor to the last iday of such notice period, the Borrower has: 


(a) im comnection with any cancellation of the Total Tranche 1 Commitment, prepaid 
oak or otherwise reduced Borrowings outstanding to each Lender in an amount equal 
4 to the amount by which Borrowings outstanding to such Lender would otherwise 
be in excess of such Lender’s Apphcable Commitment immediately after the 

reduction of the Total Tranche 1 Commitment provided for in such notice; 


(b) © paid all accrued interest and other charges and fees in respect of the Borrowings 
being repaid or reduced as aforesaid; and 


(c) to the extent applicable, paid all other amounts then due and owing under the 
Loan Documents. 


Any such notice of cancellation is urevocable and the amount of the Applicable Commitment of 
each Lender so cancelled and reduced may not be reinstated hereunder. 


5.4 Evidence of iidebtednese 


The Agent shall open and maintain on the books of the Agent's Branch of Account, 
accounts and records evidencing the Tranche 1 Borrowings and Tranche 2 Borrowings and other ~ 
amounts owing by the Borrower to the Agent and each Lender under this Agreement. The Agent 
shall debit therein the amount of such Borrowings, and shall enter therein each payment of 
principal of and interest on the Borrowings and fees and other amounts payable pursuant to this 
Agreement and shal] record all other amounts becoming due to the Agent and each Lender under 
this Agreement. The Accounts constitute, in the absence of manifest error, prima facie evidence 
of the indebtedness of the Borrower to the Agent and each Lender pursuant to this Agreement, 
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the date each Lender made each Borrowing available to the Borrower and the amounts the 
Borrower has paid from time to time on account of the principal of and interest on the 
- } Borrowings, fees payable pursuant to this Agreement and other amounts owing hereunder. The 
~ Agent shall, from time to time, provide to the Borrower copies of such accounts and records 


upon the Borrower's reasonable request 
5.5 Canada Elections Act Rebate 


Notwithstanding anything to the contrary contained herein, the Borrower agrees to repay 
to Agent or cause to be répaid to the Agent any rebates received by the Borrower, or by any of its 
affiliates including the Canadian Alliance Party, under Section 435 of the Canada Elections Act. 
Such rebate will be applied firstly against Tranche 2 and secondly against Tranche 1. 


| | ARTICLE 6 ‘ 
| PAYMENT OF INTEREST AND FEES 


6.1 Interest on Loans 


The Borrower shall pay interest to the Agent on behalf of each Lender on each Loan in 
Canadian Dollars at the Agent's Account for Payments at the Prime Rate plus 1.5% per annum. 
A change in the Prime Rate will simultaneously cause a corresponding change in the interest 
payable for a Loan. Such interest is payable monthly mm arrears on each Interest Date for the - 
period commencing on and including the immediately prior Interest Date up to and including the 
last day prior to the Interest Date on which such interest is to be paid and shall be calculated on a 
daily basis and on the basis of the actual number of days elapsed in a year of three hundred sixty- 
five (365) days. 


6.2 Interest on Overdue Amounts 


The Borrower shall, on demand, pay to the Agent on behalf of each Lender at the Agent's 
Account for Payments interest on all overdue payments in connection with this Agreement from 
the date any such payment becomes overdue and for so long as such amount remains unpaid at a 
rate per annum which is equal to the Prime Rate plus three percent (3.0%) in respect of all 
amounts due hereunder. Such interest on overdue amounts shall be computed daily, 
compounded monthly and shall be payable both before and after default, maturity and judgment. 


6.3 Standby Fees 


The Borrower shall pay standby fees to the Agent on behalf of each Lender at the Agent's 
Account for Payments quarterly in arrears on the first Banking Day of each calendar quarter m 
each year during the term of this Agreement commencing with the first Banking Day of the 
calendar quarter occurring after the Effective Date. Each payment of standby fees shall be 
calculated for the period commencing on and including the date hereof or the last date on which 
such standby fees were payable hereunder, as the case may be, up to and including the last day of 
the calendar quarter for which such standby fees are to be paid and shall be in an amount equal to 
0.25% calculated on the amount, if any, of the difference obtained by subtracting the Borrowings 
outstanding from such Lender, during such penod from such Lender's Total Commitment, in 


f 
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effect during such period. Such standby fees shall be calculated on a daily basis and on the basis 
of the actual number of days elapsed in a year of three hundred sixty-five (365) days. 


6.4 Agent's Fees 


The Borrower shail pay agency fees to the Agent for the Agent's sole account at the 
Agent’s Account for Payments at the time or times and in the amount agreed to in wnting by the 
Borrower and the Agent and such fees shall, for purposes of this Agreement, be deemed to be an 
amount payable pursuant to this Agreement. 


6.5 Waiver 


To the extent permitted by law, any provision of the Judgment Interest Act (Alberta) and 
the Interest Act (Canada) which restricts the rate of interest on any Judgment debt shall be 
inapplicable to this Agreement and is hereby waived by the Borrower. 


ARTICLE 7 
PAYMENT AND TAXES 


7.1 Time, Place and Currency of Payment 


Payments of principal, interest, fees and al] other amounts payable by the Borrower _ 
pursuant to this Agreement shal] be paid in the currency in which it is denominated for value at 
or before 10:00 am. (Ca'gary time) on the day such amount is due. If any such day is not a 
Banking Day, such amount shall be deemed for all purposes of this Agreement to be due on the 
Banking Day next following such day and such extension of time shall in such case be included 
im the computation of the payment of any interest or fees payable under this Agreement. All 
payments shall be made at the Agent's Account for Payments. Receipt by the Agent from the 
Borrower of funds pursuant to this Agreement as principal, interest, fees or otherwise, shall be 
deemed to be receipt of such funds by the Agent or the Lenders, as the case may be. 


7.2 Application of Payments Prior to an Event of Default 


Except as otherwise agreed to by the Lenders in their sole discretion, all payments made 
by or on behalf of the Borrower pursuant to this Agreement prior to the delivery of an 
Acceleration Notice pursuant to Section 10.2 or the occurrence of an Event of Default under 
subsection 10.1(b) or 10.1(c) shall be applied rateably among the Lenders and the Agent in 
accordance with amounts owed to the Lenders and the Agent in the manner determined by the 
Agent acting reasonably. : 


73 Taxes 


The Borrower shall make all payments to the Agent on behalf of the Lenders without 
set-off or counterclaim, free and clear of, and without deduction for or on account of, any Tax. 
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(vi) a certificate of the Borrower dated as of the date of this Agreement setting 
forth specimen signatures of the individuals who will be executing the 
Loan Documents on its behalf; 


(vii) opinions of Messrs. Fraser Milner Casgrain, counsel to the Borrower 
addressed to the Agent and each Lender with respect to the Borrower, the 
Loan Documents to which it is a party and the transactions provided for 
therein, in form and substance satisfactory to the Lenders, acting 
reasonably, 


(viii) an opinion of Messrs. Bennett Jones LLP, counsel to the Agent and the 
Lenders, addressed to the Agent and each Lender with respect to the Loan 
Documents and transactions provided for therein, in form and substance 
satisfactory to the Lenders, acting reasonably, and 


(ix) such other closing documents and documentation which the Agent may 
reasonably request, 


(e) prior to or concurrently with the execution of this Agreement, the Agent has 
received, in form and substance satisfactory to the Agent, an agreement between 
the Borrower and the Agent with respect to fees payable pursuant to Section 6.4 
duly executed by the Borrower and the Agent and such fees have been paid; and 


(f) the Borrower has paid such arrangement fees and legal fees of the Agent in 
connection with this Agreement as shall be required by the Agent. | 


8.2 Continuing Conditions Precedent 


The obligation of each Lender to make available any Borrowings pursuant to Section 3.3 
is subject to and conditional upon the satisfaction that on each Drawdown Date there exists no 
Default or Event of Default. 


! ARTICLE 9 
COVENANTS OF THE BORROWER 


9.1 Positive Covenants of the Borrower 


During the term of this Agreement, the Borrower covenants with each of the Lenders and 
the Agent that: . 


(a) Payment and Performance: the Borrower shall duly and punctually pay all 
sums of money due by it hereunder and the Borrower shall perform al] other 
obligations on its part to be performed under the terms of the Loan Documents at 
the times and places and in the manner provided for therein; 


(b) Corporate Existence of Borrower: the Borrower shall maintain its corporate 


existence in good standing under the federal laws of Canada and register and 
qualify and remain registered and qualified to carry on business in all junsdichons 
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where the character of the properties owned by it or the nature of the business 
transacted. by it makes such registration or qualification necessary, except to the 
extent that failure to maintain such registration or qualification does not have, or 
could not reasonably be expected to have, a Material Adverse Effect; 


Compliance With Laws and Regulations: the Borrower shall: 


(i) comply in all respects with all applicable laws, rules, regulations and. 
orders of governmental] authonties; and 


(ii) | observe and conform in all respects to all valid requirements of any 
governmental ‘or municipal authority relative to any of its assets and all 
covenants, terms and conditions of all agreements upon or under which 
any of its assets are held; 


except to the extent failure to do so does not have, or could not reasonably be 
expected to have, a Matenal Adverse Effect; 


Notice of. Material Adverse Effect: the Borrower shall provide prompt notice to 
the Agent of any matter of which it is aware that has or could reasonably be 
expected to have a Material Adverse Effect; 


Notice of; Defaults: the Borrower shall provide prompt notice to the pene of any 
Default oz Event of Default upon it becoming aware thereof; 


Payment of Taxes and Government Levies: the Borrower shall pay or cause to 
be paid all rents, Taxes, rates, levies, royalties and assessments, ordinary or 
extraordinary, government fees, dues, and other obligations to pay money validly 
levied, assessed or imposed upon it, or upon its properties or any part thereof, as 
and when the same become due and payable; 


Maintenance of Books and Records: the Borrower shall keep proper and 
adequate records and books of account in which true and complete entries will be 
made in a manner sufficient to enable the preparation of financial statements in 
accordance with Generally Accepted Accounting Principles and, upon the request 
of the Agent, make the same available for confidential inspection by the Agent - 
and the Lenders and their respective employees at all reasonable tumes; 


Financial Disclosure: the Borrower shall fumish to the Agent: 


(i) as soon as available and in any event within one hundred and twenty (120) 
days after the end of each Calendar Year of the Borrower, the audited 
annual financial statements of the Borrower as at the end of such Calendar 
Year; 


(ii) | as soon as available and in any event within forty-five (45) days after the 
end of each of the first three Calendar Quarters of each Calendar Year of 
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the Borrower, the unaudited financial statements of the Borrower as at the 
end of such Calendar Quarter, 


~~ 


we (ii) _as'soon as available and in any event within fifteen (15) days after the end 
ofeach calendar month, the unaudited cash flow statements and forecasts 
for the Borrower, and 


(iv) as soon as available and in any event prior to the end of each Calendar 
Year of the Borrower, the annual business plan, budget and capital 
expenditure forecast of the Borrower for the following Calendar Year, 


(i) Compliance Certificate: the Borrower shall furnish to the Agent concurrently 
with the provision of the financial statements pursuant to Sections 9.1(h)(i) and 
(ii) and effective as of the last day of the Calendar Year or Calendar Quarter to 
which such statements relate, as applicable, a duly executed and completed 
Compliance Certificate together with such back-up information as the Agent may 
reasonably require; 


() Regulatory Filings: the Borrower shall furnish to the Agent all financial 
statements, notices and reports filed with any regulatory bodies; 


(k) Additional Information: the Borrower shall fumish to the Agent any additional . 
information regarding the business affairs, operations, properties and assets and 
financial condition of the Borrower as the Agent may reasonably request from 
time to time; 


() Election-Reimbursement: after an election under the Canada Elections Act the 
Borrower shall apply for, or shal] cause the Canadian Alliance Party to apply for, 
the reimbursement of election expenses under and im accordance with the 
requirements of Section 435 of the Canada Elections Acr, and 


(m) Further Assurances: the Borrower shall, within thirty (30) days after notice 
thereof from the Agent, do al] such further acts and things and execute and deliver 
all such further documents as shall be reasonably required by the Agent in order 
to ensure the terms and provisions of the Loan Documents are fully performed 
and carned out and to ensure that each Loan Document is and continues to be a 
valid and binding obligation of the Borrower enforceable against the Borrower in 
accordance with its terms. 


9.2 Negative Covenants of the Borrower 


During the term.of this Agreement, the Borrower covenants with each of the Lenders and 
the Agent that unless otherwise consented to by the Agent: 


(a) Restriction on Amalgamation etc.: the Borrower shall not enter into any 


transaction whereby all or substantially all of its undertaking, property and assets 
a would become the property of any other person whether by way of reconstruction, 


Se fae 
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reorganization, recapitalization, consolidation, amalgamation, merger, transfer, 
sale or otherwise; 


Change of Business: the Borrower shall not change in any material respect the 
nature of its business or operations; 


Negative’ Pledge: except for Permitted Encumbrances, the Borrower shall not 
create, incur, assume or suffer to exist any Secunty Interest, upon or with respect 
to any of its undertaking, properties, nights or assets, whether now owned or 
hereafter acquired; and 


Limitation on Indebtedness: the Borrower sball not create, incur, assume or 
suffer to exist any indebtedness for borrowed money ("Indebtedness") other than 
Indebtedness of the Borrower under this Agreement and Indebtedness of the 
Borrower which in the aggregate does not exceed: at any time 10% of the Total 
Commitment 1 in effect as at the relevant time. 


93 Cash Flow Test 


During the term of this Agreement, the Borrower covenants with each of the Lenders and 
the Agent, that in each Calendar Year (other than in a Calendar Year in which an election under 
the Canada Elections Act takes place) Cash Flow will be a positve number. 


ARTICLE 10 
EVENTS OF DEFAULT 


10.1 Events of Default 


The occurrence of any one or more of the following events or circumstances constitutes 
an Event of Default under this Agreement: 


(a) 


(b) 


Non-Payment: non-payment of principal, interest, fees or any other amounts 
outstanding under this Agreement for a period of three (3) Banking Days after any 
such 2zmount is overdue; 

Voluntary Insolvency: if the Borrower shall: 


(i) apply for or consent to the appointment of a receiver, trustee or liquidator 
of itself or of all or a substantial part of its assets; 


(ii) be unable, or admit in writing its inability or failure, to pay its debts 
generally as they become due; 


(iii) + make a general assignment for the benefit of creditors; 


(iv) commit an act of bankruptcy under the Bankruptcy and Insolvency Act 
(Canada); or 
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(v) | commence any cause, proceeding or other action under any existing or 
a future Jaw relating to bankruptcy, insolvency, reorganization or relief of 
erat debtors seeking to have an order for relief entered with respect to it; 


(c) Involuntary Insolvency: if any cause, proceeding or other action shall be 
instituted:in any court of competent jurisdiction, against the Borrower, seeking in 
respect of the Borrower an adjudication in bankruptcy, reorganization, 
dissolution, winding up, liquidation, a composition or arrangement with creditors, 
a readjustment of debts, the appointment of a trustee, receiver, liquidator or the 
like of the Borrower or of all or any substantial part of its assets, or any other like 
relief in respect of the Borrower under any bankruptcy or insolvency law; 


(4) Invalid Loan Documents: if any material provision of the Loan Documents shall 
for any reason be and continue to be invalid or no longer in effect and not 
otherwise cured to the satisfaction of the Agent, acting reasonably; 


(ec)  Represestations and Warranties: if any representation or warranty made or 
deemed to be made in the Loan Documents by the Borrower shall be false or 
jnaccurate when made or deemed to be made thereunder; 


(f) Judgments: if a judgment is obtained against the Borrower for an amount in 
excess of Cdn $250,000 which remains unsatisfied and undischarged for a period ° 
of twenty (20) days during which such judgment shall not be on appeal or 
execution thereof shall not be effectively stayed; 


(g) Writs: if a wnt, attachment, execution oF similar process is levied agamst 


property of the Borrower having a fair market value in excess of Cdn $250,000 
and such writ, attachment, execution or similar process is not released, satisfied, 
discharged, vacated or stayed within twenty (20) days after its entry, 
commencement or levy; | ‘ 


(h) Cross Default: if the Borrower defaults under any obligation to repay borrowed 
money when due or in the performance or observance of any agreement or 
condition in respect of borrowed money (other than amounts borrowed pursuant 
to the provisions of this Agreement) provided the aggregate amount of borrowed 
money to which all of such defaults relate is in excess of Cdn $250,000; 


(i) Breach of Covenants: if the Borrower fails to observe or perform any covenant 
or provision of any Loan Document to which it is a party (other than those 
covenants and provisions hereinbefore referred to in this Section 10.1) or any 
other agreement now or hereafter made by the Borrower with the Agent and the 
Lenders, for a period of thirty (30) days after written notice of same to the 
Borrower from the Agent; 


(}) Material Adverse Effect: if any Matenal Adverse Effect occurs; and 


(k) Elections Act: if there is a de-registration, suspension, termination, cancellation 
-or withdrawal of the Canadian Alliance Party's registered party status under, or a 
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failure to meet the Canadian Alliance Party's registration requirements pursuant 
to, the Canada Elections Act. 


10.2 Acceleration and Demand 


Upon the occurrence of any Event of Default which has not been remedied or waived, the 
Agent may on behalf of'the Lenders and shall if so required by the Majority Lenders by written 
notice to the Borrower (an "Acceleration Notice"): 


(a) declare the Total Commitment and each Lender’s Commitment and the right of 
the asia to apply for further Borrowings to be terminated; and 


(b) declare a indebtedness and liabilities (whether matured or unmatured) of the 
Borrower outstanding to the Lenders hereunder to be immediately due and 
payable (or to be due and payable at such later time as may be stated in such ~ 
notice) without further demand, presentation, protest or other notice of any kind, 
all of which are expressly waived by the Borrower, 


but upon the occurrence of an Event of Default specified in subsections 10.1(b) or 10.1(c), the 
Total Commitment shall automatically terminate and all indebtedness and liabilities specified in 
Subsection 10.2(b) shall automatically become due and payable, in each case without any 
requirement that notice ‘be given to the Borrower. Immediately upon the occurrence of an Event . 
of Default specified in subsection 10.1(b) or 10.1(c) or at the time stated in an Acceleration 
Notice, the Borrower shall pay to the Agent on behalf of each Lender all amounts owing or 
payable in respect of such indebtedness and liabilities specified in subsection 10.2(b), failing 
which all nghts and remedies of the Lenders and the Agent under the Loan Documents shall 
thereupon become enforceable and shall be enforced by the Agent in accordance with the 
determinations of the Majority Lenders. 


103 Waiver of Default 


Any single or partial exercise by any Lender, the Agent or by the Agent on behalf of any 
Lender of any nght or remedy for a default or breach of any term, covenant, condition or 
agreement contained in the Loan Documents shall not be deemed to be a waiver of or to alter, 
affect or prejudice any other night or remedy to which the Agent or such Lender may be lawfully 
entitled for the same default or breach, and any waiver by any Lender, the Agent or by the Agent 
on behalf of any Lender of the strict observance, performance or compliance with any term, 
covenant, condition or agreement contained in the Loan Documents, and any rg Sani 
thereby, shall be deemed not to be a waiver of any subsequent default. 


10. 4 Application of Payments Following Demand and Acceleration 


Except as otherwise agreed to by all the Lenders in their sole discretion, any sum 
received by the Agent at any time after delivery of an Acceleration Notice or the occurrence of 
an Event of Default specified in subsections 10.1(b) or 10.1(c) which the Agent is obliged to 
apply in or towards satisfaction of sums due from the Borrower hereunder shall be applied by the 
Agent among the Lenders and the Agent in accordance with amounts owed to the Lenders and 
the Agent in respect of each category of amounts set forth below, each such applicahon to be 
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made in the following order with the balance remaining after application in respect of each 
- category to be applied to 'the next succeeding category: 


(a) firstly, in or towards payment of any fees or expenses then due and payable to the 
Agent hereunder, : 


(b)  secondly,:rateably among the Lenders in respect of amounts due and payable to: 
the Lenders as and by way of recoverable expenses hereunder; 


(c) thirdly, rateably among the Lenders in respect of amounts due and payable to the 
Lenders by way of interest pursuant to Section 6.1, mterest on overdue amounts 
pursuant to Section 6.2 and standby fees pursuant to Section 6.3; : 


(4d)  fourthly, rateably among the Lenders in respect of any other amount (other than 
Borrowings) not hereinbefore referred to in this Section 10.4 which are then due 
and payable by the Borrower hereunder; and 


(e) fifthly, in or towards repayment to the Lenders of the Borrowings then 
outstanding hereunder in accordance with the provisions of Section 12.8. 


10.5 Remedies Cumulative 


For greater certainty, it is expressly understood and agreed that the rights and remedies of 
the Agent and the Lenders under the Loan Documents are cumulative and are in addition to and 
that not in substitution for any rights or remedies provided by law; any single or partial exercise by 
eee the Agent or any Lender of any night or remedy for a default or breach of any term, covenant, 
condition or agreement therein contained shall not be deemed to be a waiver of or to alter, affect 
or prejudice any other right or remedy or other rights or remedies to which the Agent or such 
Lender or any of the other Lenders may be lawfully entitled for the same default or breach, and 
any waiver by the Agent or any Lender of the strict observance, performance or compliance with 
any term, covenant, condition or agreement therein contamed, and any indulgence granted 
thereby, shall be deemed not to be a waiver of any subsequent default. 


10.6 Set-Off 


In addition to any nights now or hereafter granted under applicable law and not by way of 
limitation of any such rights, the Agent and the Lenders are authonzed to set-off and to 
appropriate and to apply any and al] deposits (general and special) and any other indebtedness at 
any time held by or owing by the Agent or such Lender to or for the credit of or the account of 
the Borrower against and on account of the obligations and liabilities of the Borrower to the 
Agent or such Lender under this Agreement. 


10.7 Lenders May Perform Covenants 


If the Borrower shall fail to perform any covenant on its part herein contained, the Agent 
may on behalf of the Lenders and with the approval of the Majority Lenders, perform any of the 
said covenants capable of being perfonmed by it and, if any such covenant requires the payment 
or expenditure of money, it inay make such payment or expenditure with its own funds on behalf 
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of the Lenders and shalt be entitled to reimbursement of any such expenditure from the Lenders 
based upon the proporiion that each Lender’s Commitment bears to the aggregate of Total 
Commitment. Al] amounts so paid by the Agent hereunder shall be repaid by the Borrower on 
demand therefor, and shall bear interest at the rate set forth in Section 6.2 from the date paid by 
the Agent hereunder to and including the date such amounts are repaid in full by the Borrower. 


ARTICLE 11 | 
EXPENSES AND INDEMNITIES 


11.1 Reimbursement of Expenses and Indemnity 


All statements, reports, certificates, opinions and other documents or information 
required to be furnished to the Agent or the Lenders by the Borrower under this Agreement shall 
be supplied by the Borrower without cost to the Agent or the Lenders. In addition, the Borrower 
hereby agrees to pay promptly to the Agent on demand all reasonable legal fees and all other - 
reasonable out of pocket expenses which are incurred from time to time by the Agent in respect 
of the documentation, preparation, negotiation, execution, and administration of the Loan 
Documents (including stamp taxes or other Taxes payable in connection with the execution, 
delivery or enforcement of the Loan Documents) and all expenses which are incurred from time 
to time by the Agent or the Lenders in respect of the enforcement of this Agreement and any 
other Loan Documents. 


11.2 Increased Cost 


If, subsequent to the date of this Agreement, the introduction of, any change in or the 
implementation of any applicable law, regulation, treaty or official directive or regulatory 
requirement of general application now or hereafter in effect (whether or not having the force of 
law) or any change in the interpretation or application thereof by any court or by any judicial or 
governmental authority charged with the interpretation or administration thereof, or if 
compliance by any Lender with any request from any central bank or other fiscal, eae or 
other authority Gigs: or not having the force of law): 


(a) subjects:a Lender to any Tax, or changes the basis of taxation of eee due to 
_ such Lender or increases any existing Tax, on payments of principal, interest or 
other amounts payable by the Borrower to such Lender under this Agreement; 


(b) imposes, modifies or deems applicable any reserve, special deposit, capital 
adequacy, regulatory or similar requirement against assets or liabilities held by, or 
deposits: in or for the account of, or loans by, or any other acquisition of funds for 
loans or commitments to fund loans or obligations in respect of eo) 
acceptances accepted by a Lender; or . 


(c) imposes:on a Lender any other condition with respect to this Agreement; 


and the result of (a), (b) or (c) is, in the sole determination of such Lender acting reasonably and 
in good faith, to increase the cost to such Lender or to reduce the income receivable by such 
Lender in respect of a Borrowing or standby fees payable pursuant to Section 6.4, such Lender 
shall promptly notify the Agent. The Agent shall promptly notify the Borrower and the 
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Borrower shall pay to the Agent for the benefit of such Lender that amount which compensates 
such Lender for such additional cost or reduction in income ("Additional Compensation”) on 
the next date on which standby fees are payable under Section 6.2 in the case of standby fees and 
on the next Interest Date in any other case (and each such successive date, if applicable). If the 
Agent notifies the Borrower that Additional Compensation is owed, the Borrower shall pay such 
Additional Compensation to the Agent for the account of such Lender and the Borrower shall 
have the right, upon written irrevocable pnor notice of at least three (3) Banking Days to the 
Agent at the Agent's Branch of Account, to make payment in full to the Agent for the account of 
such Lender in respect of the applicable Borrowing on the date specified in such notice together 
with accrued interest in respect of such Borrowing. 


11.3  Megality 


If the introduction of or any change in applicable law, regulation, treaty or official 
directive, or regulatory requirement (whether or not having the force of law) or in the 
interpretation or application thereof by any court or by any governmental authority charged with 
the administration thereof, makes it unlawful, or prohibited for a Lender (acting reasonably and 
in good faith) to make, to fund or to maintain the Borrowings or a portion of the Borrowings or 
to perform its obligations under this Agreement, the Lender may, by written notice to the 
Borrower through the Agent terminate its obligations under this Agreement to make such 
Borrowings or perform such obligations and the Borrower shall prepay such Borrowings 
forthwith (or at the end of such period as the Lender in its discretion agrees acting in good faith) ~ 
together with all accrued but unpaid interest and fees as may be applicable to the date of 


payment. 
11.4 General Indemnity 


The Borrower hereby covenants with the Agent and each Lender that it shall at all times 
hereafter keep the Agent and such Lender indemnified and held harmless from and against all 
suits (whether founded or unfounded), actions, proceedings, judgments, demands or claims 
instituted or made against the Agent or such Lender, and all costs, losses, liabilities, damages and 
expenses (including all reasonable legal fees on a solicitor and his own client basis) incurred by 
the Agent or such Lender in any way relating to, arising out of, or incidental to any 
environmental laws, any default by the Borrower under any provision of any of the Loan 
Documents any action or inaction or omission to do any act legally required of the Borrower or 
any subsidiary, or by reason of the Agent or the Lenders entering into the Loan Documents. This 
indemnity shall extend to the officers, directors, employees, agents, shareholders and assignees 
of the Agent and each Lender provided that this indemnity shall not apply to any matters caused 
by the gross negligence or willful misconduct of the Lenders or the Agent. This indemnity shall 
survive the termination of this Agreement. 
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ARTICLE 12 
THE AGENT AND THE LENDERS 


oe 12.1 Authorization of Agent 


Each Lender irrevocably appoints and authorizes the Agent to exercise such powers, 
perform such duties, take such actions, make such decisions and determinations and give such 
consents under the Loan Documents as are required to be exercised, performed, taken, made, 
given or otherwise carried out by the Agent hereunder or under any other agreement between the 
Lenders, together with all powers reasonably incidental thereto. As to any matters not expressly 
required by this Agreement or by any other agreement between the Lenders to be carried out by 
the Agent, the Agent is not required to exercise any discretion or take or to refrain from taking 
any action except upon the written mstructions of the Majority Lenders. Notwithstanding 
anything to the contrary in this Agreement, the Agent shall not be required to exercise any 
discretion or to take or‘to refrain from taking any action in any manner which is contrary to the 
Loan Documents, to any other agreement between the Lenders or to applicable law. 


12.2 Responsibility of Agent 


The Agent makes no representation or warranty and accepts no responsibility with 
respect to the due execution, legality, validity, sufficiency, enforceability or priority of any of the 
Loan Documents nor with respect to the due execution, legality, validity, sufficiency, - 
enforceability, accuracy or authenticity of any documents, papers, materials or other information 
furnished by the Borrower (or any other person, including the Agent) in connection with the 
Loan Documents, whether provided before or after the date of this Agreement. The Agent shall 


be” incur no hability to the Lenders under or in respect of the Loan Documents with respect to 
anything which it may do or refrain from doing in the reasonable exercise of its judgment or 
which may seem to it to be necessary or desirable in the circumstances, except for its gross 
negligence or willful misconduct. The Agent assumes no responsibility for the payment of any 
of the Borrowings or other amounts outstanding hereunder by the Borrower. 
12.3. Acknowledgment of Lenders 
Each Lender acknowledges to the Agent that it has been, and will continue to be, solely 
responsible for making its own independent appraisal of and investigation into the financial 
condition, creditworthiness, affairs, status and nature of the Borrower and accordingly each 
Lender confirms to ithe Agent that it has not relied, and will not hereafter rely on the Agent: . 
(a) Infarmigdiohs to check or inquire on its behalf into the adequacy, accuracy or 
completeness of any information provided by the Borrower or in connection with 
the Loan Documents (whether or not such information has been or is hereafter 
circulated to such Lender by the Agent); 
(bo) Performance: to inquire as to the performance by the Borrower of its obligations 
under the Loan Documents; or 
ie ; (c) Credit Review: to assess or keep under review on its behalf the financial 
a= condition, creditworthiness, affairs, status or nature of the Borrower. 
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12.4 Rights and Obligations of Each Lender 


, The nights and obligations of each Lender under this Agreement are several and no 
—< Lender shall be obligated to make Borrowings available to the Borrower in EXCESS of such 
Lenders Commitment. ‘The failure of a Lender to perform its obligations under this Agreement 


shal] neither: 
(a) result in any other Lender incurning any liability whatsoever, nor 


(b) relieve the Borrower, or any other Lender from their respective obligations to 
each other under any Loan Document. 


~ Nothing contained herein or in any other Loan Document nor any action taken pursuant hereto or 
thereto shall be deemed to constitute the Lenders a partnership, joint venture or any other similar 
entty. | 


12.5 Determinations by Lenders 


(a) Lenders’ Determinations: Where the provisions of this Agreement provide that 
any waiver of or any amendment to any provision of the Loan Documents may be 
made or any action, consent or other determination in connection with the Loan 
Documents may be taken or given, with the consent or agreement of the Majonty . 
Lenders. or “the Lenders” and not “all the Lenders", then any such waiver, 
amendment, action, consent or determination so made, so taken or So given with 


yr the consent or agreement of the Majority Lenders shall be binding on all of the 
ee Lenders and all of the Lenders shall cooperate in all ways necessary OF desirable 
to impiement and effect such waiver, amendment, action, consent or 


determination. 


(b) Deemed Non-Consent: If the Agent delivers a wmitten notice to a Lender 

| requesting advice from such Lender as to whether it consents or objects to any 
matter in connection with the Loan Documents, then, except as otherwise 
expressly provided herein, if such Lender does not deliver to the Agent its wntten 
consent or objection to such matter within fifteen (15) Banking Days of the 
delivery of such written notice by the Agent to such Lender, such Lender shall be 
deemed not to have consented thereto upon the expiry of such fifteen (15 
Banking Day period. . 


12.6 Notices between the Lenders, the Agent and the Borrower 


All notices by the Lenders to the Agent shall be through the Agent's Branch of Account 
and all notices by the Agent to a Lender shall be through such Lender's Branch of Account. All 
notices or communications between the Borrower and the Lenders which are required or 
contemplated pursuant to the Loan Documents shall be given or made through the Agent at the 
Agent's Branch of Account. 
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12.7. Arrangements for Borrowings 


The Agent shall! promptly give written notice to each Lender at its Branch of Account 
upon receipt by the Agent of any notice given pursuant to Section 3.3, 3.4 or 5.3, provided that 
the Agent shall not be required to provide any such notice to each Lender if the Borrower is 
obligated to provide any such notice (or a copy thereof) directly to such Lender. The Agent shall 
advise each Lender of the amount, date and details of each Borrowing and of such Lender's 
participation in each Borrowing. At or before 11:00 a.m. (Calgary time) on the Drawdown Date 
each Lender will make available to the Borrower its share of Borrowings by way of Loans at the 
Agent's Account for Payments by forwarding to the Agent the amount of Loans required to be. 
made available by such:Lender. 


12.8 Arrangements for Repayment of Borrowings 


(a) 


(b) 


Prior ta Demand and Acceleration: Prior to the delivery. of an Acceleration 
Notice or the occurrence of an Event of Default specified in subsection 10.1(b) or 
10.1(c), upon receipt by the Agent of payments from the Borrower on account of 
principa!, interest, fees or any other payment made to the Agent on behalf of the 
Lenders, the Agent shal] pay over to each Lender at its Branch of Account the 
amount to which it is entitled under this Agreement and shall use its best efforts to 
make such payment to such Lender on the same Banking Day on which such 
payment is received by the Agent; provided that if such payments by the - 
Borrower are received by the Agent after 1:00 p.m. (Toronto time), the Agent 
shall make such payment to such Lender on the immediately following Banking 
Day. 3 


Subsequent to Demand and Acceleration: Following the delivery of an 
Acceleration Notice or the occurrence of an Event of Default specified in 
subsection 10.1(b) or 10.1(c), the Lenders shall share any payments subsequently 
received in accordance with Section 10.4 of this Agreement. 


12.9 Repayment by'the Lenders to Agent 


(a) 


Where Borrower Fails to Pay: Unless the Agent has been notified in writing by 
the Borrower at least one (1) Banking Day prior to the date on which any payment 
to be made by the Borrower hereunder is due that the Borrower does not intend to 
remit such payment, the Agent may, in its discretion, assume that the Borrower 
has remitted such payment when so due and the Agent may, in its discretion and 
in reliance upon such assumption, make available to each Lender on such 
payment date an amount equal to the amount of such payment which is due to 
such Lender pursuant to this Agreement. If the Borrower does not in fact remit 
such payment to the Agent, the Agent shall promptly notify each Lender and each 
such Lender shall forthwith on demand repay to the Agent the amount of such 
assumed payment made available to such Lender, together with interest thereon 
until the date of repayment thereof at a rate determined by the Agent (such rate to 
be conclusive and binding on such Lender) in accordance with the Agent's usual 
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banking practices for similar advances to financial institutions of like standing to 
such Lencer. 


Where a Lender Fails to Pay: Unless the Agent has been notified in wnting by 
a Lender at least one (1) Banking Day prior to a Drawdown Date that such Lender 
does not intend to make available the amount required to be made available by 
such Lender pursuant to this Agreement on such Drawdown Date, the Agent may, 
in its discretion, assume that such Lender has remitted funds to the Agent in an 
amount équal to the amount required to be made available by such Lender 
pursuant to this Agreement and the Agent may, in its discretion and in reliance 
upon such assumption, make available to the Borrower on such Drawdown Date 
an amount equal to the amount required to be made available by such Lender 
pursuant to this Agreement. Lf a Lender does not in fact remit such funds to the 
Agent, the Agent shall promptly notify such Lender and such Lender shall 
forthwith remit such funds to the Agent, faihng which the Borrower shall 
forthwith on demand repay to the Agent (without prejudice to the Borrower's 
rights against such Lender) the amount made available by the Agent on behalf of 
such Lender, in each case together with interest thereon until the date of 
repayment thereof at the lesser of a rate determined in accordance with the Loan 
Documents and a rate determined by the Agent (such rate to be conclusive and 
bindir:g on such Lender or the Borrower, as the case may be) in accordance with 
the Agent's usual banking practice for similar advances to financial institutions of ~ 
like standing to such Lender. 


12.10 Adjustments Among Lenders 


(a) 


(b) 


Adjustments to Outstanding Borrowings: Each Lender agrees that, after the 
delivery of an Acceleration Notice or the occurrence of an Event of Default 
specified in subsection 10.1(6) or 10.1(c), it will at any time and from time to time 
upon the: request of the Agent as required by any Lender purchase portions of the 
Borrowings made available by the other Lenders which remain outstanding and 
make any other adjustments which may be necessary or appropnate, in order that 
the amount of Borrowings made available by each Lender which remain 
outstanding, as adjusted pursuant to this Section 12.10, will be in the same 
proportion as the Lender’s Proportion of such Lender. | 


Application of Payments: The Lenders agree that, after the delivery of an 
Acceleration Notice or the occurrence of an Event of Default specified in Section 
10.1(b) or 10.1(c), the amount of any repayment made by the Borrower under this 
Agreement, and the amount of any proceeds from the exercise of any nghts or 
remedies of the Lenders under the Loan Documents, which are to be applied 
apainst amounts owing hereunder, will be so applied in a manner so that to the 
extent possible the amount of Borrowings made available by each Lender which 
remain outstanding after giving effect to such application will be in the same 
proportion as the Lender's Proportion in respect of the Credit Facilities of such 
Lender. 
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(c) Receipt of. Payments other than Borrowings: Notwithstanding anything 
- contained in this Section 12.10, there shall not be taken into account for the 
) purposes of computing any amount payable to any Lender pursuant to this Section 
12.10, any amount which a Lender receives as a result of any payment (whether 
voluntary, involuntary, through the exercise of any right of set-off, or otherwise) 
on account of any monies owing by the Borrower to such Lender other than on 
account of liabilities arising under the Loan Documents; provided that, if at any 
time a Lender receives any payment (whether voluntary, mvoluntary, through the 
exercise of any right of set-off, or otherwise) on account of monies owing or 
payable to it by the Borrower in respect of liabilities of the Borrower ansing 
under the Loan Documents, such Lender shall purchase portions of the 
Borrowings made available by the other Lenders which remain outstanding to the 
extent required pursuant to subsection 12.10(a). 


(d) Further Assurances: The Borrower agrees to be bound by and, at the request of 
the Agent, to do all things reasonably necessary or appropriate to give effect to 
any and all purchases and other adjustments made by and between the Lenders 
pursuant to this Section 12.10, provided the Borrower shall incur no increased 
indebtedness, in aggregate, by reason thereof. 


12.11 Lenders’ Consents to Waivers, Amendments, etc. 
(a) .Unanimous Consent: Notwithstanding anything berem to the contrary and 


without in any way limiting the context of any provision in this Agreement 
requiring the consent, approval or action of all Lenders, the following matters 


ae shall require written approval, consent or agreement, as the context requires of all 

Lenders: ; 

(i) | .2 change in the types of Borrowings, interest rates, standby fees, or the 
amount of any payments payable by the Borrower to the Lenders under 
this Agreement and including any waiver of the time of payment of any 
amounts payable to the Lenders under this Agreement or any change in the 
notice periods provided for hereunder; 

(ii)  arelease or discharge of the Secumity or any part thereof, unless otherwise 
expressly permitted in this Agreement; 

(ii) an increase in the Commitment of any Lender or a decrease in the 
Commitment of any Lender other than as provided for herein; — 

(iv) an assignment or transfer by the Borrower of any of its nghts and 
obligations under this Agreement other than as expressly contemplated or 
provided for hereunder; 

(v)  achange in the definition of "Majonty Lenders"; 

‘uns 
eae 
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and the Agent shall assume no responsibility and shall incur no liability to the Borrower or any 
Lender by reason of relying on any such document or acting on any such advice. 


12.14 Sharing of Information 


The Borrower authorizes the Agent and each Lender to share among each other and with 
any successor, assignee, Or any potential assignee, any information possessed by it regarding the 
Borrower or the Loan Documents. 


12.15 Successor Agent 


Subject to the appointment and acceptance of a successor agent as provided in this 
Section 12.15, the Agent may resign at any time by giving thirty (30) days’ written notice (the 
"Resignation Notice") thereof to each of the Lenders and the Borrower. Upon such resignation, 
the Majority Lenders shal! forthwith upon receipt of the Resignation Notice appoint a Successor 
Agent (the "Successor Agent") to assume the duties of the resigning Agent. Any Successor 
Agent appointed under this Section 12.15 shal) be a Lender which has offices in Calgary, Alberta 
and Toronto, Ontario. ‘If the Majority Lenders fail to appoint a Successor Agent within thirty 
(30) days of receipt of the Resignation Notice, then the retiring agent may, on behalf of the 
Lenders appoint a Successor Agent. Upon the acceptance of any appointment as Agent by a 
Successor Agent such Successor Agent shall thereupon succeed to and become vested with all 
the rights, powers, privileges and duties of the retiring agent as Agent, and the retinng agent - 
shall be discharged from its duties and obligations under this Agreement as Agent. After any 
retiring agent's resignation hereunder as the Agent, the provisions of this Agreement shall 
continue in effect for its benefit and for the benefit of the Lenders in respect of any actions taken 
or omitted to be taken by the retiring agent while it was acting as the Agent. 


12.16 Amendment of this Article 12 


Save and except for the provisions of Section 12.15, the provisions of this Article 12 may 
be amended or added to, from time to time, without the agreement of the Borrower provided 
such amendment or addition does not adversely affect the rights of the Borrower hereunder or 
increase, in aggregate, the liabilities of the Borrower hereunder. A copy of the instument 
evidencing such amendment or such addition shall be forwarded by the Agent to the Borrower as 
soon as practicable following execution thereof. 


12.17 Indemnity of Agent 


Fach Lender hereby agrees to indemnify the Agent (to the extent not reimbursed by the 
Borrower), as‘to its Lender's Proportion from and against any and all liabilities, obligations, 
losses, damages, penaliies, actions, judgments, out-of-pocket costs, expenses or disbursements of 
any kind or nature whatsoever which may be imposed on, incurred by, or asserted against the 
Agent in any way relating to or arising out of this Agreement or the other Loan Documents or 
any action taken or omitted by the Agent under or in respect of this Agreement or the other Loan 
Documents provided that the Lenders shall not be liable for any portion of such liabilities, 
obligations, losses, damages, penalties, actions, Judgments, suits, costs, expenses Or 
disbursements resulting from the Agent's gross negligence or willful misconduct. Without 
limiting the generality of the foregoing, each Lender agrees to reimburse the Agent promptly 
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Me 22 
upon demand for its Lender’s Proportion of any out-of-pocket expenses (including counsel fees) 


incurred by the Agent in connection with the preservation of any nghts of the Agent or the 
Lenders under, or the enforcement of, or legal advice in respect of rights or responsibilities 


. under, this Agreement and the other Loan Documents, to the extent that the Agent is not 


reimbursed for such expenses by the Borrower. 


ARTICLE 13 
SUCCESSORS AND ASSIGNS 


13.1 Successors aud ‘Assigns 


The Borrower (other than as otherwise permitted hereunder) may not assign its nghts or 
obligations hereunder without the prior written consent of all of the Lenders. If an Event of 
Default has occurred and is continuing, a Lender may, at its sole cost and expense, with the pnor 
consent of the Agent (such consent not to be unreasonably withheld) but without the Borrower's 
consent, assign in whole or in part its rights and obligations under this Agreement and the other 
Loan Documents to a person resident in Canada within the meaning of the Income Tax Act 
(Canada). If no Event of Default has occurred, a Lender may, at its sole cost and expense, with 
the prior consent of the.Agent and the Borrower (such consents not to be unreasonably withheld), 
assign in whole or in part its nghts and obligations under this Agreement and the other Loan 
Documents to a chartered bank under the Bank Act (Canada) resident in Canada; provided any 
such assignment is for a minimum Commitment of Cdn. $1,000,000, and, if assigned in part - 
only, such assignor Lender would thereafter retain for its own account a Commitment of at least 
Cdn. $1,000,000. Upon any assignment by a Lender to an assignee im accordance with the 
foregoing provisions of this Section 13.1 (a "Permitted Assignee”), the Permitted Assignee shall, 
to the fullest extent pennitted by law, have the same nghts and benefits hereunder and under the 
other Loan Documents and the same continuing obligations as it would have if it were such 
Lender hereunder; pravided, however, that the Agent and the Borrower shall be entitled to 
continue to deal solely and directly with the assignor Lender in connection with the interests so 
assigned unless and until such assignee becomes a Lender pursuant to a Lender Assignment 
Agreement executed by such assignee, the relevant assignor Lender and the Agent and, prior to 
an Event of Default, acknowledged by the Borrower. Upon (i) such execution of such Lender 


Assignment Agreement, (ii) delivery of an executed copy thereof to the Borrower and the Agent, 


(111) assignment of the relevant Secuntty, if any, (iv) payment by such assignee Lender to such 
assignor Lender of an amount equal to the purchase pnce agreed between such assignor Lender 
and such assignee Lender, and (v) payment by the assignor Lender of Cdn. $2,500 to the Agent, 
such assignor Lender shall be released from its obligations hereunder to the extent of such 
assignment and such assignee Lender shall for all purposes be a Lender party to this Agreement 
and shail have al] the nghts and obligations of a Lender under this Agreement to the same extent 
as if it were an original party hereto, and no further consent or action by the Borrower, the 
Lenders or the Agent shal] be required. 
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ARTICLE 14 
MISCELLANEOUS 


14.1 Severability 


Any provision of this Agreement which is or becomes prohibited or unenforceable in any 
jurisdiction does not invalidate, affect or impair the remaining provisions hereof im such 
jurisdiction and any such prohibition or unenforceability in any jurisdiction does not invalidate 


or render unenforceable such provision in any other jurisdiction. 
14.2 Amendments © 


No amendment, waiver, discharge of termination of any provision of the Loan 
Documents shall in any event be effective unless it is in conformity witb Section 12.11 and then 
such amendment, waiver, discharge or termination will be effective only in the specific instance, 
for the specific purpose and for the specific length of time for which it is given. 


14.3 Notice 


Except as otherwise expressly provided herein, all notices, advices, requests and demands 
hereunder shall be in writing (including facsimile transmissions) or, if telephonic, immediately 
confirmed in writing, and shall be given to or made upon the respective parties hereto at the . 
address (which shal] be an address in Canada) set forth opposite their names on the signature 
pages hereto ar at such other address as any party shall designate for itself. 


14.4 Further Assunances 

The Borrower, the Agent and each of the Lenders shal] do all such further acts and things 
and execute and deliver all such further documents as shal] be reasonably required in order to 
fully perform and carry out the terms of the Loan Documents. 
14.5 Governing Law 

The parties agree that this Agreement is conclusively deemed to be made under, and for 
all purposes to be governed by and construed in accordance with, the laws of the Province of — 
Alberta and of Canada applicable therein. 
14.6 Whole Agreement 


This Agreement together with the other Loan Documents constitutes the whole and entire 
agreement between the parties and cancels and supersedes any prior agreements, undertakings, 
declarations and representations, written or verbal, in respect of the subject matter of this 
Agreement and the other Loan Documents. 

14.7 Time of Essence 


Time shall be of the essence of this Agreement. 


S\C4\S83\800\34 15-0002 + agr.doc 


PAGE. 41 


- 
A 


07/08/02 16:05 FAX 403 221 5333 CIBC COMM. BANK _ 042 


= = 


. 14.8 Conflict 


In the event of any conflict between the provisions of this Agreement and the provisions 
of any of the Secunty, the provisions of this Agreement shall prevail. 


14.9 Counterpart Execution 


This Agreement may be executed in any number of counterparts and by different parties 
in separate counterparts, each of which when so executed shall be deemed to be an original and 
all of which taken together shall constitute one and the same instrument. 


IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly 
executed as of the date first above wnitten. 


COMMITMENTS AND _ 

ADDRESS FOR NOTICES: 

Borrower: CANADIAN ALLIANCE 
#600, 833 — 4" Avenue S.W. Per: 

Calgary, Alberta Name: J.D.B. McDonald 
T2P 0K5 Title: Co-President 


Atm: Glenn McMurray, Executive Director Fe ee 


Name: Lome Samson 


: Telecopier: (403) 269-4077 Title: Secretary Treasurer 

Lender: CANADIAN IMPERIAL BANK OF 

COMMERCE, as Lender 

10th Floor Bankers Hall East 

855 ~ 2nd Street S.W.. 

Calgary, Alberta , Per: 

T2Ps2r2 Name: Larry V. Sagnfft 

Title: Director, Commercial Banking 

Attn: T-F. Fraser 

Telecopier: (403) 22}..5333 Ber 

Tranche 1 Commitment: Cdn $562,500 maine aye Z citron dine Specialist 

Tranche 2 Commitment: Cdn $843,750 Ne PST at tit 
ee 
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In the event of any conflict between the provisions of this Agreement and the provisions 


ee of any of the Security, the provisions of this Agreement shall prevail. 
14.9 Counterpart Execution 
This Agreement: may be executed in any number of counterparts and by different parties 
in separate counterparts, each of which when so executed shall be deemed to be an original and 
all of which taken together shall constitute one and the same instrument. 
IN WITNESS WHEREOF ‘the parties hereto have caused this Agreement to be duly 
executed as of the date first above written. 
COMMITMENTS AND 
ADDRESS FOR NOTICES: 
Borrower: CANADIAN ALLIANCE FUND 
#600, 833 — 4" Avenue S.W. Per 
Calgary, Alberta Name: J.D.B. McDonald 
T2P OKS Title: Co-President 
Attn: Glenn McMurray, Executive Director _— Per. 
. ; Name: Lome Samson 
ee Telecopier. (403) 269-4077 Title: Secretary Treasurer 
ZOL~ 6748. 
Lender. : CANADIAN BANK OF 
COMME} 
10th Floor Bankers Hall East 
855 - 2nd Street S.W. 
Calgary, Alberta Per 
T2P 2P2 Name tAay SM Sepaff Steve P. Baas 
Title: Director, Commercial Banking 
Attn: T-F. Fraser 
Telecopier. (403) 221-5333 
Tranche 1 Commitment: Cdn $562,500 ace é 5 Pepe 
Tranche 2 Commitment: Cdn $843,750 Title: Commertial Lending Specialist 
ie 
— 
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Lender: 

23™ Floor, 335 — 8" Avenue S.W. 
Calgary, Alberta 

2p 

Atm: S.G. Tibbatts 

Telecopier: (403) 292,3234 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender: 


10050 Jasper Avenue, 2°? Floor 
Edmonton, Alberta 
T5] 1V7 


Attn: Senior Manager'Credit 


Telecopier: (780) 448-7780 


— Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commment: Cdn $843,750 © 


Lender: 


Toronto Commercial Centre 

141 Adelaide Street West, 5" Floar 
Toronto, Ontario 

M5H 3L5 


Attn: Manager, Commercial Credit 
Telecopier: (416) 366-7921 


Tranche 1 Commitment: Cdn $562,500 


Tranche 2 Commitment: Cdn $843,750 
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ROYAL BANK OF CANADA, as Lender 


Per, 
Name: Sonia G. Tibbatts 
Title: Account Manager 

Chris Fong, .Managing Director 


for S.G. Tibbatts 


THE BANK OF NOVA SCOTIA, as Lender 


Pet 

Name: Elaine L. Gnbben 

Title: Senior Manager 
Manager 


Credit 


Per: 
Name: Robert L. Pringle 
Title: Senior Account Manager 


THE TORONTO-DOMINION BANK,’ as 


Lender 


Per: 
Name: Keith Hickey 
Title: Manager, Commercial Credit 


Per: 
Name: Tracey Bissett 
Title: Account Manager 
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Lender: 


23" Floor, 335 — 8" Avenue S.W. 


S CCalgary, Alberta 


T2PacG? 
Attn: S.G. Tibbatts 
Telecopier: (403) 292-3234 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender: 

10050 Jasper Avenue, fies Floor 
Edmonton, Alberta 

T5J 1V7 

Attn: Senior Manager Credit 
Telecopier: (780) 448-7780 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender: 


Toronto Commercial Centre 

141 Adelaide Street West, 5" Floor 
Toronto, Ontario 

MS5H 3L5 

Attn: Manager, Commercial Credit 
Telecopier: (416) 366-7921 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 
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ROYAL BANK OF CANADA, as Lender 


Per: 
Name: Sonia G. Tibbatts 
Title: Account Manager 


THE BANK OF NOVA SCOTIA, as Lender 


Name: Elainé L. Gnbben 


Title: Senior Manager Credit & Deputy 
Manag 

Per 

Name: Robert L. Pnn 

Title: Senior Account Manager 

THE TORONTO-DOMINION BANK, as 

Lender 

Per 


Name: Keith Hickey 
Title: Manager, Commercial Credit 


Pers 
Name: Tracey Bissett 
Title: Account Manager 
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Lender: 


23” Floor, 335 — 8" Avenue S.W. 
Calgary, Alberta 
T2P 109 


Atm: S.G. Tibbatts 
Telecopier: (403) 292-3234 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender. 


10050 Jasper Avenue, 2" Floor 
Edmonton, Alberta 
TSJ 1V7 


Attn: Senior Manager Credit 
Telecopier: (780) 448-7780 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender. 


Toronto Commercial Centre 

141 Adelaide Street West, 5" Floor 
Toronto, Ontario 

MSH 3L5 


Atm: Manager, Commercial Credit 
Telecopier: (416) 366-792 i 


Tranche Commi incor ne mS 562500 
Tranche 2 Commitment: Cdn $843,750 
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ROYAL BANK OF CANADA, as Lender 


Per: 
Name: Sonia G. Tibbatts 
Title: Account Manager 


THE BANK OF NOVA SCOTIA, as Lender 


Per: 

Name: Elaine L. Gnibben | 

Title: Senior Manager Credit & Deputy 
Manager 


Per: 
Name: Robert L. Pnngle 
Title: Senior Account Manager 


THE TORONTO-DOMINION BANK, as 
Lender 


Per: bir’ A375 
Name: Keith Hickey 
Title: Manager, Commercial] Credit 


Per: enti Aah Sods” | 
Name: Tracey Biss 


Title: Account Manager 
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Lender. 


Bay 12, 2015 — 32 Avenue N.E. 
Calgary, Alberta 
PZE 6Z3 


Attn: Relationship Manager 
Telecopier: (403) 503-7518 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender. 


333 —5™ Avenue S.W. 
Calgary, Alberta 
T2P 3B6 


Atm: Account Manager 


Telecopier: (403) 750-7034 


say Tranche 1 Commitment: Cdn $187,500 


Tranche 2 Commitment: Cdn $281,250 


Agent: 


Loans, Underwntng 
and Distribution Group 
8" Floor, 161 Bay Street 
BCE Place 
Toronto, Ontano 
MSJ 2S8 


Attn: Loans Syndications Administrator 


Telecopier: (416) 956-3890 
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BANK OF MO Zas Lender 


er 
Name: Howard lL Blumhagen 
Title. Relationship Manager 


HSBC BANK CANADA, as Lender 


Per 
Name: Perry Englot 
Title. Vice President and Manager 


Pele 
Name: Sandy Cheung 
Title: Account Manager 


CANADIAN IMPERIAL BANK OF 
COMMERCE, as Agent 


Per: 
Name: Larry V. Sagnff 
Title: Director, Commercial Banking 


Per 
Name: Terry F. Fraser 
Title: Commercial Lending Specialist 
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Lender: 


Bay 12, 2015 —32 Avenue N.E. 
Calgary, Alberta 
T2E 6Z3 


Attn: Relationship Manager 
Telecopier: (403) 503-7518 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender: 


333 —5™ Avenue S.W. 
Calgary, Alberta 
T2P 3B6 


Attn: Account Manager 
Telecopier: (403) 750-7034 


Tranche 1 Commitment: Cdn $187,500 
Tranche 2 Commitment: Cdn $281,250 


Agent: 


Loans, Underwriting - 
and Distribution Group 
8" Floor, 161 Bay Street 
BCE Place 

Toronto, Ontario 

MSJ 288 


Attn: Loans Syndications Administrator 


Telecopier: (416) 955-3890 
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BANK OF MONTREAL, as Lender 


rer 
Name: Howard I. Blumhagen 
Title: Relationship Manager 


HSBC BANK CANADA, as Lender 


Pei. 

Name: Perry £nglét 

Title: ‘Vice President and Manager 
Pane ¢ 

Per. 

Name: Sandy 

Title: Account Manager 


CANADIAN IMPERIAL BANK 
COMMERCE, as Agent 


Pe: 
Name: Larry V. Sagnff 
Title: Director, Commercial Banking 


Per: 
Name: Terry F, Fraser 
Title: Commercial Lending Specialist 
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Lender: 


-\ Bay 12, 2015-32 Avenue NE. 
Calgary, Alberta 
T2E 623 


Attn: Relationship Manager 
Telecopier: (403) 503-7518 


Tranche 1 Commitment: Cdn $562,500 
Tranche 2 Commitment: Cdn $843,750 


Lender: 


333 —5™ Avenue S.W. 
Calgary, Alberta 
T2P 3B6 


Attn: Account Manager 
Telecopier: (403) 750-7034 


Tranche 1 Commitment: Cdn $187,500 
Tranche 2 Commitment: Cdn $281,250 


Agent: 


Loans, Underwnting ~ 
and Distnbution Group 
8 Floor, 161 Bay eee! 
BCE Place 

Toronto, Ontaric 

MSJ 2S8 


Attn: Loans Syndications Admmistrator 


Telecopier: (416) 956-3890 
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BANK OF MONTREAL, as Lender 


ae 
Name: Howard I. Blumhagen 
Title: Relationship Manager 


HSBC BANK CANADA, as Lender 


Per: 
Name: 
Title: 


Perry Englot 
Vice President and Manager 


Per: 
Name: 
Title: 


Ee 


Sandy Cheung 
Account Manager 
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Schedule "A" to the Cdn $7,500,000 Credit Agreement dated as of October 13, 
3000 between CANADIAN ALLIANCE FUND as Borrower and a syndicate of 
Lenders with CANADIAN IMPERIAL BANK OF COMMERCE as Agent 


an an re cd a a nla 


NOTICE OF BORROWING, REPAYMENT, PREPAYMENT OR 
CANCELLATION OF TOTAL COMMITMENT 


Date: 


Canadian Imperial Bank of Commerce 
Loans, Underwriting and Distribution Group 
8" Floor, 161 Bay Street : 

BCE Place 

Toronto, Ontario 

MSJ 2S8 


Telecopier. (416) 956-3890 
Attention: Loan Syndication Administrator 
Dear Sir: | 


We refer to the Cdn $7,500,000 Credit Agreement dated as of October 13, 2000 between 
CANADIAN ALLIANCE FUND as Borrower, and a consortium of Lenders with CANADIAN 
IMPERIAL BANK OF COMMERCE, as Agent (the "Credit Agreement”). Capitalized terms 
used herein have the same meaning as in the Credit Agreement. 


We hereby give notice of our request for a [Borrowing, repayment, and/or cancellation of Total 
Commitment] pursuant to Section (3.3, 3.4 or 5.2] of the Credit Agreement as follows: 


1. Amount of [Borrowing, prepayment or repayment] Cdn $ [if applicable]. 

2: Date of [Borrowing, repayment, prepayment and/or cancellation of Total Commitment] 

mh [If applicabie]. The amount of the Total Commitment to be cancelled is Cdn 
$ . . Accordingly, the amount of the Commitment of each Lender 


and the amount.of the Total Commitment after giving effect to the cancellation requested 
shall be as follows: 


S:\C4\583\800\34 15\0002-4-e gr.dox 


AA DAAD 1H: Re AMS ooo SSS PAGE .S@ 


051 


07/08/02 16:07 FAX 403 221 5333 CIBC COMM. BANK 


ney 


[specify particulars] 


: We hereby represent and warrant that as at the date hereof the representations and warranties 
| contained in Section 2.1 are true and correct. 


Yours truly, 
| CANADIAN ALLIANCE FUND 


st 
5 
tae 
es 
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Schedule "B" ta the Cdn $7,500,000 Credit Agreement dated as of October 13, 
2000 between CANADIAN ALLIANCE FUND as Borrower and a syndicate of 
Lenders with CANADIAN IMPERIAL BANK OF COMMERCE as Agent 


| COMPLIANCE CERTIFICATE 


L : , of the City of Calgary, in the Province of 
Alberta, hereby con as at the date of this Certificate as follows: 


1. I am the of Canadian Alliance Fund (the "Borrower”) and I am 
authorized to iat this certificate to you for and on behalf of the Borrower; 


2. _—_- This Certificate applies to the Fiscal [Quarter/Y a) ending 20 eres 


3, I am familar mail and have examined the provisions of the Cdn $7, 500, 000 Credit 
Agreement (the,"Credit Agreement") dated as of October 13, 2000 between the Borrower 
and a syndicate of Lenders with Canadian Imperial Bank of Commerce as Agent and IJ 
have made such investigations of corporate records and inquiries of other officers and 
semor personnel of the Borrower as I have deemed reasonably necessary for purposes of 
this Certificate; 


4. No Default or Bvent of Default has occurred and is continuing of which we are aware; 


ax 2 Except where the context otherwise requires, all capitalized terms used herein have the 
same meaning as in the Credit Agreement; and 


6. This Certificate is given by the undersigned officer in his capacity as an officer of the 
Borrower withcut any personal liability on the part of such officer. 


2000. 


EXECUTED this day of 
Yours tly, 


CANADIAN ALLIANCE FUND 


Per: 
Name: 
Title: 


ey 
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Schedule "C"" to the Cdn $7,500,000 Credit Agreement dated as of October 13, 
2000 between CANADIAN ALLIANCE FUND as Borrower and a syndicate of 
Lenders with CANADIAN IMPERIAL BANK OF COMMERCE as Agent 


_ ERT Te IRR re 


And to: 


LENDER ASSIGNMENT AGREEMENT 


Canadian Imperiai Bank of Commerce, as Agent 
Canadian Alliance Fund (the Borrower”) 
Can $7,500,000 Credit Agreement ("Credit Agreement") made as of October 13, 


2000 between the Borrower, the Agent a syndicate of lenders, as Lenders and 
each of the financial institutions which have entered into or shall enter into a 


Lender Assignment Agreement 


Capitalized terms in this Lender Assignment Agreement shall have the meanings set out 


in the Credit Agreement. 


L. 


[name of new lender] (the "Assignee") acknowledges that its proper officers have 
received and reviewed a copy of the Loan Documents and further acknowledges the 
provisions of the Loan Documents. 


The Assignee desires to become a Lender under the Credit Agreement, (name of selling 
Lenders] (the "Assignor") has agreed to and does hereby sell, assign and transfer to the 
Assignee §$ - of its Commitment such that the Commitment of the Assignee shall be 
$ and the remaining Commitment of the Assignor shall be $ ; and, 
accordingly, the Assignee has agreed to execute this Lender Assignment Agreement. 


The Assignee, by its execution and delivery of this Lender Assignment Agreement, 
agrees that from and after the date hereof it shall be a Lender under the Credit Agreement 
and agrees to be bound by and to perform all of the terms, conditions and covenants of 
the Credit Agreement applicable to a Lender but its ability to make Borrowings shall be 
limited to its Commitment identified in paragraph 2 of this Lender Assignment 
Agreement. 


The Assignee agrees to assume, without recourse to the Assignor, all present and future 
liabilities and dbligations of the Assignor as Lender under the Credit Agreement to the 
extent of the Assignee's Commitment as provided for herein and the Assignor is hereby 
released and discharged from such obligations and habilities to the same extent. 


The Assignee acknowledges and confirms that it has not relied upon and that the 
Assignor or the Agent or any of their respective directors, officers, employees or agents 
have not made any representation or wafranty whatsoever as to the due execution, 
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legality, effectiveness, validity or enforceability of any of the Loan Documents or any 
other documentation or information delivered by the Assignor or the Agent to the 
Assignee in connection therewith or for the performance thereof by any party thereto or 
of the financial condition of the Borrower. All representations, warranties and conditions 
express or implied by law or otherwise are hereby excluded. 


6. The Assignee represents and warrants that it is not a non-resident within the meaning of 
the Income Tax-Act (Canada) and that it has itself been, and will continue to be, solely 
responsible for making its own independent appraisal of and investigation into the 
financial condition, creditworthiness, affairs, status and nature of the Borrower and has 
not relied and will not hereafter rely on the Assignor or the Agent or any of their 
respective directors, officers, employees or agents to appraise or keep under review on its 
behalf the financial condition, creditworthiness, affairs, status or nature of the Borrower. 


z Each of the Assignor and the Assignee represents and warrants to the other, and to the 
Agent and the Lenders that it has the capacity and power to enter into this Lender 
Assignment Agreement in accordance with the terms hereof and to perform its 
obligations arising therefrom, and all actions required to authorize the execution and 


delivery hereof and the performance of such obligations have been duly taken. 


8. This Lender Assignment Agreement shall be governed by and construed in accordance 
with the laws of the Province of Alberta, Canada. 


9. Notices shall be given to the Assignee in the manner provided for in the Credit 
Agreement as follows: 


ie] 
[e] 


_ Attention: [e] 
Telecopier: [¢] 


10. This Lender Assignment Agreement shall be binding upon the Assignee and its 
successors andipermitted assigns. 


DATED this __ day of 20 vans 


[Name of Assignee] 


| By: 
Name: 
Title: 
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The Assignor hereby acknowledges the above Lender Assignment Agreement and agrees that its 
Commitment is reduced by an amount equal to the Commitment assigned to the Assignee 


hereby. 
| [Name of Assignee] 
By: 


Name: 
Title: 


a 
a 


ene 


Canadian Alliance Fund hereby acknowledges the above Lender Assignment Agreement and 
consents to the Assignee becoming a Lender under the Credit Agreement to the extent of its 
Commitment as set out in paragraph 2 of the Lender Assignment Agreement. 


CANADIAN ALLIANCE FUND 
rer 

Name: 

Title: 
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Schedule "D" to the Cdn $7,500,000 Credit Agreement dated as of October 13, 
2000 between CANADIAN ALLIANCE FUND as Borrower and a syndicate of 
Lenders with CANADIAN IMPERIAL BANK OF COMMERCE as Agent 


i 
REQUEST FOR EXTENSION 
Date: 


Canadian Imperial Bank of Commerce 
Loans, Underwriting and Distribution Group 
8" Floor, 161 Bay Street 

BCE Place 

Toronto, Ontario MSJ 2S8 


Telecopier: (416) 956-3890 
Attenton: Loans Syndications Administrator 
Dear Sirs: 


We refer to the Cdn $7,500,000 Credit Agreement dated as of October 13, 2000 between 
Canadian Alliance Fund., as Borrower, and a syndicate of Lenders with Canadian Imperial Bank . 
of Commerce, as Agent (the "Credit Agreement"). Capitalized terms used herein have the same 
meaning as in the Credit Agreement. 


In accordance with Section 3.7 of the Credit Agreement, we hereby request that the Lenders 
provide us with an Offer of Extension to extend the Tranche 1 Matunty Date for a period of 364 
days. 


Yours truly, 
CANADIAN ALLIANCE FUND 
Per 
Name: 
Title: 
Bs 
Su 
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Schedule "F" to the Cdn $7,500,000 Credit Agreement dated as of October 13, 
4000 between CANADIAN ALLIANCE FUND as Borrower and a syndicate of 
Lenders with CANADIAN IMPERIAL BANK OF COMMERCE as Agent 


ae ss EE Eee a nS ae 
GENERAL SECURITY AGREEMENT 


- please see attached - 


ed 
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GENERAL SECURITY AGREEMENT 


“THIS AGREEMENT is made as of the 13" day of October, 2000, 


Ba: 
CANADIAN ALLIANCE FUND, a corporation 
incorporated under the provisions of Part II of the 
Canada Corporations Act (the "Debtor’) 
IN FAVOUR OF: 
CANADIAN IMPERIAL BANK OF 
COMMERCE, a Canadian chartered bank,’ on 
behalf of itself, and as agent for the Lenders (as 
hereinafter defined) under the Credit Agreement (as 
hereinafter defined) (the "Agent") 
WHEREAS 
1. The Debtor has entered into the Credit Agreement pursuant to which the Lenders have ~ 
made certain credit facilities available to the Debtor. and 
os The Debtor has agreed to grant the Security Interest to the Agent to secure its Obligations 


to the Agent and the Lenders; 


NOW THEREFORE in consideration of the Recitals above and the covenants and 
agreements herein, the Debtor agrees with the Agent as follows: 


ARTICLE I 
INTERPRETATION 


1.1 Definitions 
In this Agreement: 


“this Agreement", "hereto", "herein", "hereof", "hereby", "hereunder" and any similar 
expressions refer to this Agreement, including the Recitals and the Schedules hereto as they may 
be amended or supplemented from time to time, and not to any particular Article, section or other 
portion hereof or thereof; 


"Collateral" means all of the undertaking, property and assets of the Debtor subject to, or 
intended to be subject to, the Security Interest, and any reference to "Collateral" shall be deemed 
to be a reference to "Collateral or any part thereof" except where otherwise specifically 
provided; 
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"Credit Agreement” means the credit agreement dated as of the date hereof between the Debtor, 
as borrower, the Lenders, as lenders, and the Agent, as agent and arranger, 


So "Default Rate” means the annual rate of interest equal to the Prime Rate plus three (3) percent 
. per annum, 


"Event of Default" has the meaning given to that term in the Credit Agreement, 


"Lenders" means Canadian Imperial Bank of Commerce, Royal Bank of Canada, The Bank of 
Nova Scotia, The Toronto-Dominion Bank, Bank of Montreal and HSBC Bank Canada and 
those other financial institutions which from time to time become lenders under the Credit 


Agreement; 


"Obligations" means all of the obligations, liabilities and indebtedness of whatsoever nature or 
kind of the Debtor to the Agent, to the Lenders, or to any of them (including interest thereon and 
legal fees and disbursements on a solicitor and his own client basis) from time to tme, whether 
present or future, absoJute or contingent, matured or not, extended or renewed, liquidated or 
unliquidated wheresoever and howsoever incurred and any ultimate unpaid balance thereof and 
whether the same is reduced and thereafter increased or entirely extinguished and thereafter 
incurred again and whether the Debtor be bound alone or with another or others and whether as 
principal or surety, including without limitation all such obligations, liabilities and indebtedness 


under the Credit Agreement; 

"Person" includes any individual, partnership, limited partnership, joint venture, syndicate, sole 
proprietorship, company or corporation with or without share capital, unincorporated association, 
trust, trustee, executor, administrator or other legal personal representative, regulatory body or 
agency, government or governmental agency, authonty or entity however designated or 
constituted; 


“PPSA" means the Personal Property Security Act (Alberta) as amended from time to time and 
any Act substituted therefor and amendments thereto and the regulations thereunder; 


“Prime Rate" Has the meaning given to that term in the Credit Agreement; 
"Receiver" means any of a receiver, manager, receiver-manager and receiver and manager; and 
“Security Interest” has'the meaning attributed to such term in Section 2.1. 
1.2 Incorporated PPSA Definitions 

In this Agreement, the terms "Accessions", "Account", "Chattel Paper”, "Consumer 
Goods, "Document of Title", "Equipment", "Goods", "Instrument", “Intangible”, 


"Inventory", "Money", "Personal Property", "Proceeds", "Security" “Serial Number 
Goods" and "Value" shall have the respective meanings attributed to them in the PPSA. 
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; The inclusion of headings in this Agreement is for convenience of reference only and 
_) shall not affect the construction or interpretation hereof. 


1.4 References to Articles and Sections 


Whenever in this Agreement a particular Article, section or other portion thereof is 
referred to then, unless otherwise indicated, such reference pertains to the particular Artcle, 
section or portion thereof contained herein. 


1.5 Gender and Number 


In this Agreement, unless the context otherwise requires, words importing the singular 
include the plural and vice versa and words importing gender include all genders. : 


1.6 Invalidity of Provisions 


Each of the provisions contained in this Agreement is distinct and severable and a 
declaration of invalidity. or unenforceability of any such provision or part thereof by a court of 
competent jurisdiction shail not affect the validity or enforceability of any other provision hereof. 


1.7 Amendment, Waiver 


No amendment or waiver of this Agreement shall be binding unless executed in wniting 
by the party to be bound thereby. No waiver of any provision of this Agreement shall constitute 


SS a waiver of any other ‘provision nor shall any waiver of any provision of this Agreement 


constitute a continuing waiver unless otherwise expressly provided. 
1.8 Governing Law, Attornment 


This Agreement.shall be govemed by and constmmed in accordance with the laws of the 
Province of Alberta and.the laws of Canada applicable therein and the Debtor hereby urevocably 
attorns to the jurisdiction of the courts of Alberta. 


1.9 Schedules 
The following Schedules are attached hereto and form an integral part of this Agreement: 
Schedule "A" - Collateral - Locations 


ARTICLE I 
SECURITY INTEREST 


2.1 Creation of Security Interest 


(a) Subject to Sections 2.2 and 2.3 hereof, the Debtor hereby- 
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(i) transfers, mortgages, charges, assigns as and by way of a fixed and 
specific mortgage and charge and grants to the Agent a security interest in: 


(A) all present and after-acquired Personal Property of the Debtor, 
including without limitation, all present and after-ac¢quired Goods, 
Chattel Paper, Documents of Title, Instruments, Intangibles 
(including Accounts), Money and Securities; 


(B) all additions and Accessions to any of the foregoing; and 
(C) all Proceeds of any of the foregoing; and 


(ii) charges as and by way of a floating charge to and in favour of the Agent 
all its undertaking, property and assets, both present and after-acquired, of 
every nature and kind and wherever situate (including without limitation 
all real property of the Debtor), other than such of its undertaking, 
property and assets as are otherwise validly and effectively subject to the 
transfer, mortgage, charge, assignment and security interest contained in 


paragraph (i) above. 


(b) The transfers, mortgages, charges, assignments and security interests to and in 
favour of the Agent herein created are collectively called the "Security Interest”. 


2.2 Exception for Last Day of Leases 


The Security Interest granted hereby does not and shall not extend to, and Collateral shall 
not include, the last day of the term of any lease or sublease, oral or written, or any agreement 
therefor, now held or hereafter acquired by the Debtor, but upon the sale of the leasehold interest 
or any part thereof the Debtor shall stand possessed of such last day in trust to assign the same as 
the Agent shall direct. : 


2.3. Exception for Contractual Rights 


The Security Interest granted hereby does not and shall not extend to, and Collateral shall 
not include, any agreement, right, franchise, license or permit (the "contractual rights") to which 
the Debtor is a party or of which the Debtor has the benefit, to the extent that the creation of the 
Security Interest therein would constitute a breach of the terms of or permit any Person to 
terminate the contractual rights, but the Debtor shall hold its interest therein in trust for the Agent 
and shall assign such contractual rights to the Agent forthwith upon obtaining the consent of the 
other party thereto. The Debtor agrees that it shall, upon the request of the Agent, use all 
commercially reasonable efforts to obtain any consent required to permit any contractual nights 
to be subjected to the Secunty Interest. 


2.4 Attachment 


The attachment of the Security Interest has not been postponed and the Security Interest 
shall attach to any particular Collateral as soon as the Debtor has rights in such Collateral. 
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ARTICLE Ul 
OBLIGATIONS SECURED 


3.1 Obligations Secured 


The Security Interest granted hereby secures payment, performance and satisfaction of 
the Obligations. 


ARTICLE IV 
REPRESENT ATIONS AND WARRANTIES 


4.1 Representations and Warranties 


The Debtor represents and warrants, and so long as this Agreement remains in effect shall 
be deemed continuously to represent and warrant, that: | | : 


(a) 


(b) 
B (c) 


(d) 


other than the filing contemplated by section 68(1) of the Canada Corporations 
Act, no authorization, consent or approval of, or filing with or notice to, any 
Person is required in connection with the execution, delivery or performance of 
this Apreement by the Debtor; 


the Agent has given Value to the Debtor; 


with the exception of goods in transit and goods on lease or consignment, the 
material portion of the tangible assets comprising the Collateral are located im the 
Provinces referred to in Schedule "A"; and 


the Debtor's sole place of business, or if the Debtor has more than one place of 
business, its chief executive office, is located in the Province referred to as such in 
Schedule "A". 


ARTICLE V 
AGREEMENTS OF THE DEBTOR 


5.1 General Agreements 


The Debtor agrees that: 


(a) 


(b) 


it shall keep the Collateral in good order, condition and repair and shall not use 
the Collateral in violation of the provisions of this Agreement or any other 
agreement between the Debtor and the Agent relating to Collateral or any policy 
insuring Collateral or any applicable statute, law, by-law, mle, regulation or 
ordinance; 


jt shall prevent any Collateral, except Inventory sold or leased as permitted 
hereby, from being or becoming an Accession to property not covered by this 
Agreement; 
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(c) 


(d) 


(e) 


(f) 


(g) 
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:t shall insure the Collateral for such periods, in such amounts, on such terms and 
against loss or damage by fire and such other risks as the Agent shall reasonably 
direct, with loss payable to the Agent and the Debtor, as their respective interests 
may appear, and shall pay all premiums therefor, 


it shall notify the Agent promptly of any material change in the information 
contained in this Agreement or in the Schedules hereto relating to it including 
without limitation: 


(i) any change in the name of the Debtor, 


(ii) | any change in the Province of the place of business of the Debtor or, if the 
Debtor has more than one place of business, in the Province of the chief 
executive office of the Debtor, and 


(iii) any change in the Provinces in which the material part of the Collateral is 
located; 


it shall notify the Agent promptly upon request of the serial number (as prescribed 
by the regulations made under the PPSA for use in registrations under the PPSA), 
model year, make and model of any motor vehicle, trailer, mobile home, aircraft 
airframe, boat, outboard motor for a boat or other Serial Number Goods (as such . 
term is defined in the regulations made under the PPSA) at any time included in 
the Collateral which is held as Equipment, including in circumstances where the 
Debtor ceased holding the same as Inventory and began bolding the same as 


Equipment, 
it shall deliver to the Agent from time to time promptly upon request: 


(1) any Documents of Title, Instruments, Securities and Chatte] Paper 
constituting, representing or relating to the Collateral; 


(ii) copies of all statements of accounts, bills, invoices and books of account 
relating to Accounts and all records, ledgers, reports, correspondence, 
schedules, documents, statements, lists and other writings relating to the 
Collateral for the purpose of inspecting, auditing or copying the same; 


(iii) copies of all policies and certificates of insurance relating to Collateral; 
and 


(iv) such information conceming the Collateral, the Debtor and its business 
and affairs as the Agent may reasonably request; 


if requested by the Agent (acting reasonably), it shall use all reasonable 
commercial efforts to obtain a written agreement from each of its landlords in 
favour of the Agent and in form and substance satisfactory to the Agent, whereby 
such landlord acknowledges the Security Interest and the nght of the Agent to 
enforce the Security Interest in priority to any claim of such landlord; 
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(h) _it shall not change its name without giving prior wnitten notice to the Agent of the 
new name and the date upon which such change of name is to take effect; and 


(1) it shail ‘do, execute, acknowledge and deliver such financing statements and 
further assignments, transfers, documents, acts, matters and things (including 
further schedules to this Agreement) as may be reasonably requested by the Agent 
or with respect to Collateral in order to give effect to this Agreement. 


Si Verification of Collateral 


The Agent shall have the right at any time and from time to time to verify the existence 
and state of the Collateral in any manner the Agent may consider appropriate and the Debtor 
aprees to furmish all assistance and information and to perform all such acts as the Agent may 
reasonably request in connection therewith and for such purpose to grant to the Agent or its 
agents access to all places where Collateral may be located and to all premises occupied by the 
Debtor. 


53 Expenses 


The Debtor shall pay to the Agent, on demand, all of the Agent's reasonable costs, 
charges and expenses (including, without limitation, legal fees on a solicitor and his own client 
basis and Receiver's fees) in connection with the preparation, registration or amendment of this — 
Agreement, the perfection or preservation of the Security Interest, the enforcement by any means 
of any of the provisions hereof or the exercise of any rights, powers or remedies hereunder, 
including, without limitation, all such costs, charges and expenses in connection with taking 
possession of Collateral, carrying on the Debtor's business, collecting the Debtor’s accounts and 
taking custody of, preserving, repairing, processing, preparing for disposition and disposing of 
Collateral, together with interest on such costs, charges and expenses from the dates incurred to 
the date of payment at'the Default Rate. 


ARTICLE VI 
SECURITIES 


6.1 Securities 


If the Collateral at any time includes Securities, the Debtor authonzes the Agent to 
transfer the same or any part thereof into its own name or that of its nominee or nominees so that 
the Agent or its nominee or nominees may appear as the sole owner of record thereof; provided 
that, until] the occurrence of an Event of Default which is continuing, the Agent shall deliver 
promptly to the Debtor all notices or other communications received by the Agent or its nominee 
or Nominees as such registered owner and, upon demand and receipt of payment of any necessary 
expenses thereof, shall grant to the Debtor or its nominee a proxy to vote and take all action with 
respect to such Securities. After the occurrence of an Event of Default which is continuing, the 
Debtor waives all rights to receive any notices or communications received by the Agent or its 
nominee as such registered owner and agrees that no proxy granted by the Agent to the Debtor or 
its nominee or nominees as aforesaid shall thereafter be effective. The Debtor shall be entitled to 
receive all dividends (whether paid or distributed in cash, Secunties or other property) and 
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interest declared and paid or distributed in respect of the Collateral, and such dividends and 
interest shall cease to be subject to the Security Interest if paid or distnbuted to the Debtor prior 
to the occurrence of an Bvent of Default which is continuing but not otherwise. 


ARTICLE VU 
COLLECTION OF DEBTS 


afal Collection of Debts 


After the occurrence of, and during the continuance of, an Event of Default, the Agent 
may give notice of the Security Interest to any Person obligated to pay any debt or liability 


_ constituting Collateral and may also direct such Person to make all payments on account of any 


such debt or liability to the Agent. The Debtor acknowledges that any payments received by the 
Debtor from such Persoris after an Event of Default which is continuing, whether before or after 
notification of the Security Interest to such Persons, shall be received and held by the Debtor in 
trust for the Agent and shall be tumed over to the Agent upon request. After the occurrence of 
an Event of Default which is continuing, the Debtor agrees to deposit all Proceeds resulnng from 
the disposition of Inventory into its account with a bank and a branch location approved by the 
Agent from time to time or at any time and to inform such bank of the Secuntty Interest and the 
trust established herein in favour of the Agent attaching to the funds in such account 


ARTICLE VIII 
EVENTS OF DEFAULT AND REMEDIES 


8.1 Acceleration 


Upon the occurrénce of an Event of Default or at any time thereafter, the Agent, in its 
sole discretion, may declare all or any part of the Obligations which is not by its terms payable 
on demand to be immetliately due and payable, without demand or notice of any kind The 
provisions of this Security Agreement are not intended in any way to and shall not affect any 
rights of the Agent or the Lenders with respect to any Obligations which may now or hereafter 
be payable on demand. . 


8.2 Appointment of \Receiver 


Upon the occurrence of an Event of Default or at any time thereafter, the Agent may 
appoint by instrument any Person, whether an officer or an employee of the Agent or not, to be a 
Receiver of Collateral acd may remove any Receiver so appointed and appoint another in place 
of such Receiver in the same manner. Any such Receiver shall be deemed the agent of the 
Debtor and not of the Ajzent for the purpose of (i) carrying on and managing the business and 
affairs of the Debtor, and (ii) establishing hability for all acts or omissions of the Receiver while 
acting as such, and the Ajzent shall not be in any way responsible for any acts or omissions on the 
part of any such Receiver, its officers, employees and agents. The Debtor hereby irrevocably 
authorizes the Agent to give instructions to the Receiver reJating to the performance of its duties 
and to determine from time to time the Receiver’s remuneration. To the extent permitted by law, 
the Debtor hereby irrevocably waives any nght it may have now or in the future under any 
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applicable Jaw, includinjz, without limitation, the PPSA, to make application to a court for the 
removal, replacement or discharge of the Receiver or for directions on any matter relating to the 
duties of the Receiver (unless such duties are not being performed in a commercially reasonable 
manner) or in respect of the Receivers accounts or remuneration or in respect of any other 
matter. 


Subject to the provisions of the instrument appointing it, any such Receiver shall have all 


of the nghts and remedies of a secured party under the PPSA and the power to take possession of 


Collateral, to use the Coilateral in such manner as it considers appropriate, to preserve Collateral 
or its value in such manner as it considers appropniate, to carry on or concur in Carrying on all or 
any part of the business of the Debtor and to sell, lease or otherwise dispose of or concur in 
selling, leasing or otherwise disposing of Collateral in such manner and on such temms, including 
terms for deferred paymient, as it considers to be commercially reasonable. To facilitate the 
foregoing powers, any such Receiver may enter upon, use and occupy all premises owned or 
occupied by the Debtor wherein Collateral may be situate to the exclusion of all others to the 
extent permitted by law, including the Debtor, maintain Collateral upon such premises, borrow - 
money on a secured or tnsecured basis, incur reasonable expenses in the exercise of the rights, 
powers and remedies set out in this Agreement and use Collateral directly in carrying on the 
Debtor's business or as security for loans or advances to enable it to carry on the Debtor's 
business or otherwise, as such Receiver Shall, in its discretion, determine. In addition, the 


Receiver shall have the following rights, powers and remedies: 


(a) to make payments to Persons having prior rights or Liens on properties on which 
the Debtor may hold a Lien and to Persons having prior rights or Liens on the 
Collateral; and 


(b) to demanil, commence, continue or defend proceedings in the name of the Agent 
or of the Receiver or in the name of the Debtor for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment of the Collateral 
and to give effectual receipts and discharges therefor. 


Except as may be otherwise directed by the Agent, all Proceeds received from time to time by 
such Receiver in carryini out its appointment shall be received in trust for and paid over to the 
Agent. Every such Receiver may, in the discretion of the Agent, be vested with all or any of the 


‘Tights and powers of the s4gent. 


83 Exercise of Remedies by Agent 


Upon the occurrence of an Event of Default which is continuing, the Agent may, either 
directly or through its agents or nominees, exercise all the powers and rights available to a 
Receiver by virtue of Section 8.2. In addition to the nights granted in this Agreement and in any. 
other agreement now or hereafter in effect between the Debtor and the Agent and in addition to 
any other nghts the Agent may have at law or in equity or otherwise, the Agent shall have, both 
before and after the océurrence of an Event of Default which is continuing, all fights and 
remedies of a secured party under the PPSA. 
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ARTICLE Ix 
PLICATION OF PROCEEDS 


9.1 Application of Proceeds 


Subject to applicable law and to any applicable provisions of the Credit Agreement, all 
Proceeds arising from the enforcement of the Agent shall be applied against the Obligations in 
such manner as the Agent, in its absolute discretion, determines or at the option of the Agent 
may be held unappropriated in a collateral account or released to the Debtor, all without 
prejudice to the liability:of the Debtor or the rights of the Agent or any Receiver, and any surplus 
shal] be accounted for as: required by law. 

ARTICLE X 
' GENERAL 


10.1 Power of Attorney 


Upon the occurrence of and during the continuance of any Event of Default, the Debtor 
hereby appoints the Agint as the Debtor's attorney, with full power of substitution, in the name 


" and on behalf of the Debtor, to execute, deliver and do al] such acts, deeds, leases, documents, 


transfers, demands, conveyances, assignments, contracts, assurances, consents, financing _ 
statements and things as the Debtor has herein agreed to execute, deliver and do or as may be 
required by the Agent or any Receiver to give effect to this Agreement or in the exercise of any 
rights, powers or remedies hereby conferred on the Agent, and generally to use the name of the 
Debtor in the exercise of all or any of the rights, powers or remedies hereby conferred on the 
Agent. This appointment, coupled with an interest, shall not be revoked by the msolvency, 
bankruptcy, dissolution, liquidation or other termination of the existence of the Debtor or for any 
other reason. : 


10.2 Set-Off 


The Agent may iat any time and from time to time, without notice to the Debtor or to any 
other Person, set-off, appropriate and apply any and all deposits, general or special, matured or 
unmatured, held by or jor the benefit of the Debtor with the Agent, and any other indebtedness 
and liability of the Agent to the Debtor, matured or unmatured, against and on account of the 
Obligations when die, in such order of application as the Agent may from time to time 
determine. 


103 Dealings with Others 


The Agent may ;zrant extensions of time and other indulgences, take and give up security, 
accept compositions, muke settlements, grant releases and discharges and otherwise dea] with the 
Debtor and sureties of the Debtor's obligations and, after the occurrence of an Event of Default 
which is continuing, with debtors of the Debtor or other Persons, as the Agent sees fit, without 
prejudice to the liability of the Debtor to the Agent or the rights, powers and remedies of the 
Agent under this Agreement. 
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10.4 Perfection of Security 


The Debtor authorizes the Agent to file such financing statements and other documents 
and do such acts, matters and things as the Agent may consider appropriate to perfect and 
continue the Security Interest, to protect and preserve the interest of the Agent in the Collateral 
and to realize upon the Security Interest. 


10.5 Continuing Security 


This Security Agreement and the Secunty Interest created hereby are m addition to and 
not in substitution for any other security now or hereafter held by the Agent or any Lender and 
is, and is intended to be a continuing Security Agreement and Security Interest. 


10.6 No Merger 


This Security Agreement shall not merge in any subsequent security or be taken to be'a 
substitute for any security of any nature whatsoever held by the Agent or Lender from the 
Debtor. It is further agreed that the taking of this Secunty Agreement shall] not operate as a 
merger of the remedies of the Agent for payment, satisfaction or performance of the Obligations 
or of the remedies of the Agent under any other agreement and notwithstanding this Security 
Agreement and anything herein contained the said remedies shall remain available and be 
capable of enforcement against the Debtor and all other persons liable in respect thereof in the | 
same manner and to the same extent as if this Security Agreement had not been made. 


aie 10.7 Communication 


Any notice or other communication, including a demand or a direction, required or 
permitted to be given hereunder shall be in writing and shall be given in the manner 
contemplated by the Credit Agreement. Notwithstanding the foregoing, if the PPSA requires 
that a notice or other :sommunication be given in a specified manner, then any such notice or 
communication shal} biz given in such manner. 


10.8 Successors ancl Assigns 
This Agreement shal] be binding on the Debtor and its successors and shall enure to the 
benefit of the Agent and its successors and assigns. This Agreement shall be assignable by the 


Agent free of any set-wff, counter-claim or equities between the Debtor and the Agent, and the 
Debtor shall not assert: against an assignee of the Agent any claim or defense that the Debtor has 


against the Agent. 
10.9 Copy Received 


The Debtor hereby acknowledges receipt of a copy of this Agreement. 
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10.10 Copy of Financing Statements 


The Debtor hereby waives any and all rights the Debtor has or may have to receive a 


“ioe copy of any financing statement or financing change statement filed by or for the Agent or any 


tg Pe The 


verification statement in respect thereof. 


IN WITNESS WHEREOF the Debtor has executed this Agreement as of the date 
hereinabove wnitten. 


CANADIAN ALLIANCE FUND 


Per 
Name: J.D.B. McDonald . 
Title: Co-President 


Per: 
Name: Lome Samson 
Title: Secretary-Treasurer 
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SCHEDULE "A" 
COLLATERAL — PROVINCES OF LOCATIONS 


a ’ 
A. Province of Chief Executive Office: 
Alberta 
B. Province of Locations of Material Collateral: 
Alberta and Ontario 
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Grant Thornton % 


Grant Thornton LLP 
Chartered Accountants 
Management Consultants 
Canadian Member Firm of 
Grant Thornton International 


Auditors’ Report 


To the Chief Agent of the Canadian Reform Conservative Alliance 


We have audited the Political Party Financial Transactions Return of the Canadian Reform 
Conservative Alliance for the year ended December 31, 2001. This return is the responsibility of 
the Organization’s management. Our responsibility is to express an opinion on this return based 
on our audit. 


We conducted our audit in accordance with Canadian generally accepted auditing standards. 
Those standards require that we plan and perform an audit to obtain reasonable assurance 
whether the return is free of material misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the return. An audit also includes assessing 
the accounting principles used and significant estimates made by management, as well as 
evaluating the overall return presentation. 


In our opinion, this return presents fairly, in all material respects, the financial transactions of the 
Organization for the year ended December 31, 2001 and is based on financial records of the 
Organization which are in accordance with Canadian generally accepted accounting principles. 


Calgary, Alberta Ay. me ae pga Lhd 


July 23, 2002 Chartered Accountants 


Suite 2800 

500 - 4 Avenue SW 
Calgary, Alberta 
T2P 2V6 

Tel: (403) 260-2500 
Fax: (403) 260-2571 
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Auditors’ Report 


To the Board of Directors and Members 
of Canadian Alliance Fund 


We have audited the statement of financial position of Canadian Alliance Fund as at December 31, 2001 and 
the statements of operations and changes in fund balances and cash flows for the year then ended. These 
financial statements are the responsibility of the Fund’s management. Our responsibility is to express an 
opinion on this financial statement based on our audit. 


We conducted our audit in accordance with Canadian generally accepted auditing standards. Those 
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial 
statements are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statement. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. 


In our opinion, these financial statements present fairly, in all material respects, the financial position of the 
Fund as at December 31, 2001 and the results of its operations, changes in fund balances and cash flows for 
the year then ended in accordance with Canadian generally accepted accounting principles. 


Voutee UP 
Calgary, Alberta 4, Ane 


March 6, 2002 Chartered Accountants 


Suite 2800 

500 - 4" Avenue SW 

Calgary, Alberta 

T2P 2V6 

Tel: (403) 260-2500 

Fax: (403) 260-2571 ] 
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Canadian Alliance Fund 


Statement of Financial Position 
December 31, 2001 


Unrestricted Restricted Total Total 
Fund Fund 2001 2000 
Assets 
Current 
Cash and cash 
equivalents $ 833,796 $ 35,000 $ 868,796 $ 2,165,512 
Receivables 25,745 - 25,745 535,543 
Elections Canada 
receivable - - - 2,167,520 
Inventory 46,882 - 46,882 62,559 
Prepaid expenses 91.194 eet eee eee —___ 91,194 See a Oo 
997,617 35,000 1,032,617 4,980,809 
Capital assets (Note 4) 130,674 pine: eee ie ____130 674 eee tO BT 
$4,128201 - $ ___ 351000;yignSie1i163.2 $ __5.161.790 
Liabilities 
Current 
Bank indebtedness 
(Note 5) $ 2,300,000 $ - $ 2,300,000 $ 4,500,000 
Payables and 
accruals 230,347 - 230,347 1,620,181 
Due to constituency 
associations and 
campaigns 628,863 - 628,863 264,077 
Deferred revenues 
(Note 6) 145,713 eos ies= pee 445 745 eal Fed 
3,304,923 = 3,304,923 6,384,258 
Loans from 
constituency 
associations (Note 7) 117,904 Peake: __ 117,904 ee es 
—__ 3,422,827 ph Ne et — 3,422,827 —__ 6,384,258 
Fund Balances —_(2,294, 536) usec e080) —(2,259,536) __(1.222,468) 
$ 1,128 291 $ 35,000 $ 4,163,291 $ 5,161,790 


Commitments and Contingencies (Notes 8 & 9) 


On Behalf of the Board of Directors 


Director Director 


See accompanying notes to the financial statements. 
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Canadian Alliance Fund 


Statement of Operations and Changes in Fund Balances 
Year Ended December 31, 2001 


Revenues 
Fundraising 
Leadership election fees 
Elections Canada 
reimbursement 
Convention fees (Note 7) 
Sales of literature 
and merchandise 


Interest income, seminar fees 


and legal settlements 


Operating expenses 

Communications and policy 
development 

Convention (Note 7) 

Depreciation 

Fundraising and 
membership 

Interest and bank charges 

Organizational support 

Cost of literature and 
merchandise 


Political expenses 
Election readiness, prewrit 
advertising and projects 
Leadership election 
and referendum (Note 8b) 
Federal election expenses 


Distributions to 
constituencies and 
campaigns 


(Deficiency) excess of 
revenue over expenses 

Transfer to unrestricted 
fund (Note 9) 


Fund balances, 
Beginning of year 
End of year 


Unrestricted 
Fund 


$. 3,953,579 
30,000 


4,783 


38,427 


143.076 
4,169,865 


230,393 
53,484 
1,611,110 
337,548 
933,500 


29,709 


982,383 


4,227 


1.117.166 
0,299,520 


(1,129,655) 


57,587 


(1.222.468) 
$_ (2,294,536) 


Restricted 


Fund 


$ 92,587 


$ 


35,000 


ecorewacmmcngsialommeesa 


Total 
2001 


$ 4,046,166 


30,000 


4,783 


38,427 


——143,076 
—4,262,452 


230,393 
53,484 
1,611,110 
337,548 
933,500 


29,709 


982,383 


4,227 


—1,117,166 
—45,299,520 


(1,037,068) 


—(1,222,468) 


$12,259,936) 


See accompanying notes to the financial statements. 
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Total 
2000 


$ 19,529,516 
372,479 


2,167,520 
225,767 


626,775 


—____ 44,918 
—22,966.975 


486,854 
201,682 
56,606 
2,376,736 
279,270 
1,294,921 


469,844 


4,346,250 


1,425,995 
9,655,148 


(1,844 948) 


__ 622.480 
$_ (1,222,468) 


eee 


Canadian Alliance Fund 
Statement of Cash Flows 


Year Ended December 31, 2001 


Unrestricted Restricted Total Total 
Fund Fund 2001 2000 
Increase (decrease) 
in cash and 
cash equivalents 
Cash flows from 
operating activities 
Increase (decrease) 
in fund balances $ (1,129,655) $ 92,587 $ (1,037,068) (1,844,948) 
Depreciation 53 aR4 . ___ «53 ABA ____56.606 
(1,076,171) 92,587 (983,584) (1,788,342) 
Change in non-cash 
operating working 
capital (Note 10) mele (244 : penne Br 2 —(1,731,067) 
Os ee ODL ——____788, 557 —_(3.519.409) 
Cash flows from 
investing activities 
Purchase of capital 
assets AWA = eee ls Wea goeet (6685) 
Cash flows from 
financing activities 
(Repayment of) proceeds 
from bank 
indebtedness (2,200,000) - (2,200,000) 4,500,000 
Loans from 
constituency 
associations —___117,904 - 117.904 = 
(2,082,096) = ——(2,082,096) —— 4,500,000 
Net increase 
(decrease) in cash 
and cash 
equivalents (1,389,303) 92,587 (1,296,716) 909,906 
Interfund transfers 57,587 (57,587) = z 
Cash and cash 
equivalents, 

Beginning of year —2,165.512 - 2,165,512 1.255.606 
End of year $ 833,796 $ 35,000 868,796 2,165,512 
See accompanying notes to the financial statements. 
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Canadian Alliance Fund 
Notes to the Financial Statements 


December 31, 2001 


4. Purpose of the Fund 

a) Organization's Purpose 
The purpose of the Canadian Alliance Fund is to be the Chief Agent of the Canadian 
Reform Conservative Alliance pursuant to the Canada Elections Act. As agent of a 
registered political party, the Canadian Alliance Fund is responsible for all financial and 
business transactions of the Party. The Fund operates on a four-year business cycle in 
correlation with the year of a federal election. The last general federal election was in the 
year 2000. 


b) Intended Community Service 


The Canadian Reform Conservative Alliance is a federal political party. Its objective is to 
promote and implement a legislative program that will improve the lives of Canadians. 


c) Legal Status 


The Canadian Alliance Fund is a non-profit Fund incorporated under Part Il of the Canada 
Corporations Act. It is not subject to income taxes. 


LT 


2. Basis of presentation 
These financial statements include only the assets, liabilities, revenue and expenditures relating 
to the Canadian Reform Conservative Alliance and do not include the assets, liabilities, revenue 


and expenditures of the Canadian Reform Conservative Alliance constituency associations or 
candidates. 


nee EEE 


3. Summary of significant accounting policies 
Method of accounting 


Canadian Alliance Fund follows the restricted fund method of accounting for contributions. 


OO 
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Canadian Alliance Fund 


Notes to the Financial Statements 
December 31, 2001 


3. Summary of significant accounting policies (Continued) 
Fund Accounting 


Canadian Alliance Fund has two funds from which the activities for all programs are 
administered. 


The Unrestricted Fund accounts for the Funds program delivery and administrative activities. 
This fund reports unrestricted resources. 


The Restricted Fund reports restricted resources designated for television advertising and by- 
elections. 


Revenue Recognition 


Revenues are recognized as revenue of the Fund when received or receivable if the amount to 
be received can be reasonably estimated and collection is reasonably assured. 


Contributed Services 


Volunteers provide human resources to assist the Fund in carrying out its activities. Because of 
the difficulty in determining their fair value, volunteer services are not recognized in the financial 
statements. 


Inventory 

Inventory comprised of promotional material and Party literature, is recorded at cost with cost 
being determined on a first-in, first-out basis. Inventory is held for sale to constituency 
associations or for public distribution without charge. 


Capital assets and depreciation 


Capital assets are recorded at cost. Depreciation is provided for on the following basis: 


Computer equipment - 30%, declining balance 
Office equipment - 20%, declining balance 
Leasehold improvements - 5 years, straight-line 


Grant Thornton 6 
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Canadian Alliance Fund 
Notes to the Financial Statements 


December 31, 2001 


3. Summary of significant accounting policies (Continued) 
Financial instruments 


The Fund has estimated the fair value of its financial instruments, which includes cash and cash 
equivalents, receivables, bank indebtedness, payables and accruals, distributions due to 
constituency associations, distributions due to leadership campaigns, and deferred revenues. 
The Fund has used valuation methodologies and market information available as at year-end 
and has determined that the carrying amounts of such financial instruments approximate fair 
value in all cases. 


Use of estimates 


The preparation of the financial statements in accordance with Canadian generally accepted 
accounting principles requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities at the date of the financial statements and reported 
amounts of revenue and expenses during the period. Actual results could differ from and affect 
the results reported in these financial statements. 


Cash and cash equivalents 
Cash and cash equivalents consists of cash on hand and deposits with banks, net of overdrafts, 


and highly liquid temporary money market instruments with original maturities of three months or 
less. Bank borrowings are considered to be financing activities. 
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4. Capital assets 


wre aut 

Accumulated Net Book Net book 

Cost Depreciation Value Value 

Computer equipment $ 430,783 $ 331,854 $ 98,929 $ 138,150 
Office equipment 243,618 216,072 27,546 34,432 
Leasehold improvements __ 284.438 __280.239 4,199 8.399 


$ 958,839 $ 828,165 $ 130,674 $ 180,981 
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5. Bank indebtedness 

Bank indebtedness consists of a loan from a banking syndicate, which was advanced for the 
purpose of financing the 2000 federal election campaign. The loan is due on October 21, 2002 
and therefore has been classified as a current liability. The Fund also has a revolving credit 


facility of $1,000,000 available to finance seasonal fluctuations in revenue. Security for the bank 
indebtedness is provided by a general security agreement 


6. Deferred revenue 


Deferred revenue consists of delegate fees received in the current year for the 2002 national 
convention and ticket sales for other events to occur in 2002. Related expenses paid in the 
current year are accrued as prepaids. 


ES 


7. Loans from constituency associations 


The loans from constituency associations bear interest at 4%, are unsecured, and are repayable 
on December 31, 2003. 
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8. Commitments 
a) Leases 


The Fund leases office facilities under an agreement, which expires January 31, 2003. The 
minimum rental payments due over the next two years (including estimated operating costs) are 
approximately $222,000 per year. 


The Fund has entered into various equipment leases, which require minimum rental payments 
of approximately $60,000 per year with various expiration dates. 


b) Leadership election 


At the year-end, the Canadian Alliance was in the process of electing a new leader for the Party. 
The leadership election was initiated by the Party's national council on October 11, 2001, with 
the first ballot result to be announced on March 20, 2002. As at December 31, 2001, the Fund 
had entered into supplier contracts of approximately $260,000 for election services to be 
supplied in 2002. 
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9. Transfer to unrestricted fund 


During the year, the Fund received $57,857 from constituency associations to assist with the 
funding of the previous year’s television advertising campaign. These funds were transferred 
from the restricted fund to the unrestricted fund in order to recover television advertising 
expenses paid for by the unrestricted fund during the 2000 federal election campaign. 
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40. Change in non-cash operating working capital 


Unrestricted Restricted Total Total 
Eund Fund 2004 2000 
Cash and cash 
equivalents derived 
from (applied to) 
changes in: 
Receivables $ 509,798 $ - $ 509,798 $ (433,501) 
Elections Canada | niin Aad 
receivable 2,167,520 - 2,167,520 (2,167,520) 
Inventory 15,677 | - 15,677 oe = 31,085 
Prepaid expenses (41,519) - (41,519) 38,543 
Payables and 
accruals (1,389,834) - (1,389,834) == —*1,197,832 
Distributions due 
to constituency 
associations and 
campaigns 364,786 - 364,786 (216,885) 
Deferred revenues en PAR Se ee oo 145,713 __(180.621) 


$ 1,772,141 §$ $ 1,772,141  $_ (1,731,067) 
nena 
11. Comparative figures 


Certain comparative figures have been restated to conform with the current year’s financial 
statement presentation. 
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